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1. Name and Address of Reporting Person
   NELSON, VINCENT C.
   3250 Lacey Road, Suite 600
   Downers Grove, IL 60515-1700
   USA
2. Issuer Name and Ticker or Trading Symbol
   ServiceMaster Company (SVM)
3. IRS or Social Security Number of Reporting Person (Voluntary)
4. Statement for Month/Year
   2002
5. If Amendment, Date of Original (Month/Day/Year)
6. Relationship of Reporting Person(s) to Issuer (Check all applicable)
   (X) Director                   ( ) 10% Owner
   ( ) Officer (give title below) ( ) Other (specify below)
7. Individual or Joint/Group Filing (Check Applicable Line)
   (X) Form filed by One Reporting Person
   ( ) Form filed by More than One Reporting Person

TABLE I -- Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

+---------------------------------+----------+-------------+-----------------------------+----------------+-----------+------------+
|1. Title of Security             |2. Trans- |3. Trans-    |4. Securities Acquired (A)   |5. Amount of    |6. Owner-  |7. Nature   |
|                                 |   action |   action    |   or Disposed of (D)        |   Securities   |   ship    |   of In-   |
|                                 |   Date   |   Code      |                             |   Beneficially |   Form:   |   direct   |
|                                 |          |             |                             |   Owned at     |   Direct  |   Bene-    |
|                                 |  (Month/ |             |                             |   End of       |   (D) or  |   ficial   |
|                                 |   Day/   |             +-----------+------+----------+   Year         |   Indirect|   Owner-   |
|                                 |   Year)  |             |Amount     |A/D   |Price     |                |   (I)     |   ship     |
+---------------------------------+----------+-------------+-----------+------+----------+----------------+-----------+------------+

Common stock $.01 par value                                                               3228             D
Common stock $.01 par value                                                               319365           I           Trust
                                                                                                                       self/spouse
Common stock $.01 par value                                                               18315 

n foreign countries are similar to those in the U.S. for product approval and maintenance of such approval. However,
the regulatory review process may vary greatly from country to country.

In some cases, we rely on our non-U.S. distributors to obtain registration and approval for our products in a particular foreign jurisdiction.

Non-U.S. sales of pharmaceuticals and medical devices manufactured in the U.S. that are not approved or cleared by the FDA for use in the
U.S., or are banned or deviate from lawful performance standards, are subject to FDA export requirements. Before exporting such products to a
foreign country, we must first comply with the FDA�s regulatory procedures.
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We believe that we are in compliance, in all material respects, with all applicable regulatory requirements in those countries where our products
are sold.

Other

We are subject to various Federal and state laws governing our relationships with the physicians and others who purchase or make referrals for
our products. For instance, Federal law prohibits payments of any form that are intended to induce a referral for any item payable under
Medicare, Medicaid or any other Federal healthcare program. Many states have similar laws. There can be no assurance that we will not be
required to incur significant costs to comply with such laws and regulations now or in the future or that such laws or regulations will not have a
material adverse effect on our ability to do business.

We received International Standards Organization (ISO) 9001 and 13485 certification in January 2005 of our facility in Montreal, Canada. Our
facility in Westbury, NY is also certified as compliant with these standards.

Environmental and other Regulations

We and our products are also subject to a variety of state and local laws in those jurisdictions where our products are or will be marketed, and
Federal, state and local laws relating to matters such as safe working conditions, manufacturing practices, environmental protection, fire hazard
control and disposal of hazardous or potentially hazardous substances. For example, we are registered with the New York State Board of
Pharmacy. These include laws, rules, regulations and policies governing the use, generation, manufacture, storage, air emissions, effluent
discharge, handling and disposal of certain hazardous and potentially hazardous substances used in connection with our operations. Although we
believe that we have complied with these laws and regulations in all material respects and to date have not been required to take any action to
correct any noncompliance, there can be no assurance that we will not be required to incur significant costs to comply with environmental
regulations in the future.

We operate several facilities within a broad industrial area located in Nassau County, New York, which has been designated by New York State
as a Superfund site. This industrial area has been listed as an inactive hazardous waste site due to ground water investigations conducted on
Long Island during the 1980�s. Due to the broad area of the designated site, the potential number of responsible parties, and the lack of
information concerning the degree of contamination and potential clean-up costs, it is not possible to estimate what, if any, liability we may
have. Further, it has not been alleged that we contributed to the contamination, and it is our belief that we have not done so.

Employees

As of May 28, 2005, we employed 553 persons, 153 of whom were covered by various collective bargaining agreements. Collective bargaining
agreements covering 26 and 125 employees expire in December 2005 and December 2010, respectively. A third collective bargaining
agreement, covering 2 employees, automatically renews every May. We consider employee relations to be satisfactory.
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(d) Financial Information Regarding Foreign and Domestic Operations and Export Sales
We derived about 35% of our sales for 2005 from customers outside the U.S. Profit margins on export sales are somewhat lower than domestic
sales margins. Our domestic operations bill third-party export sales in U.S. dollars and, therefore, do not incur foreign currency transaction gains
or losses. Third-party sales to local customers, which are made by our subsidiaries in Canada, the United Kingdom, Holland and Japan, are
billed in their local currency.

As of May 28, 2005, 358 of our employees are involved in the developing, manufacturing and marketing of our products outside of the U.S. Of
this amount, 268 employees are based at our Canadian subsidiary supporting most of our worldwide manufacturing requirements. Our product
lines are marketed through approximately 137 foreign distributors to 87 countries outside of the U.S.

The net sales of each geographic area and the long-lived assets attributable to each geographic area are set forth in Note R to the Consolidated
Financial Statements included elsewhere in this annual report on Form 10-K, which information is incorporated by reference into this Item 1 (d).

Item 2. Properties
Our global headquarters, located in Lake Success, New York, consist of leased offices aggregating 25,608 square feet. We also occupy two
facilities located in Westbury, New York, of which we own one and lease the other, containing an aggregate of 163,800 square feet used for
manufacturing, warehousing and administration. We entered into an agreement to sell our Company-owned facility in Westbury, subject to
certain conditions to closing. We also occupy manufacturing and warehousing facilities located in Montreal, Canada consisting of two buildings,
of which we own one and lease the other, containing an aggregate of 140,544 square feet. We also own a 29,120 square-foot building in Debert,
Nova Scotia and both own and lease land encompassing our barium sulfate mining operation in Nova Scotia.

Item 3. Legal Proceedings
We were named as a co-defendant in an action entitled Jeffrey Madison d/b/a Maqguide.com vs. Avail Medical Products, Inc. et al., Case No.
05CC03584 filed in Superior Court for the State of California, Orange County, on February 28, 2005. The complaint alleges that in March 2003,
we sought a contract manufacturer to manufacture and supply certain medical products and, acting through our agent, Sopheon Corporation,
solicited Maqguide to assist in this process. Acting on this information, Maqguide contacted Avail Medical Products, Inc., or Avail, about this
opportunity and helped negotiate a final agreement between us and Avail. The complaint alleges that Maqguide had an agreement with Avail
that required Avail to pay a commission to Maqguide upon the execution of the agreement with us. The complaint alleges 18 causes of action
against all of the defendants, including breach of contract, breach of the covenant of good faith, quantum meruit, fraud and deceit, promissory
estoppel, conspiracy and conversion. The complaint seeks compensatory, punitive and other monetary damages in an unspecified amount in
excess of $25,000. We have tendered the case to Avail�s counsel. We will defend this matter and believe that the allegations against us are
without merit and intend to vigorously defend this action.
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AngioDynamics and E-Z-EM were named as co-defendants in an action entitled Duhon, et. al vs. Brezoria Kidney Center, Inc. et. al, case no.
27084 filed in the District Court of Brezoria County, Texas, 239th Judicial District on December 29, 2003. The complaint alleged that
AngioDynamics and its co-defendants, E-Z-EM and Medical Components, Inc. or Medcomp, designed, manufactured, sold, distributed and
marketed a defective catheter that was used in the treatment of, and caused the death of, a hemodialysis patient, as well as committed other
negligent acts. The complaint sought compensatory and other monetary damages in unspecified amounts. Under AngioDynamics� distribution
agreement with Medcomp, Medcomp was required to indemnify AngioDynamics against all its costs and expenses, as well as losses, liabilities
and expenses (including reasonable attorneys� fees) that relate in any way to products covered by the agreement, and Medcomp has accepted the
defense of the action. We have been advised by counsel that the matter was settled on June 30, 2005 and that the action will be dismissed with
prejudice. We believe that Medcomp has a sufficient amount of insurance coverage and funds available to fully cover the settlement of this
action and, based upon our agreement with Medcomp, we do not expect that either we or AngioDynamics will be required to contribute to the
settlement of this matter.

In accordance with the Master Separation and Distribution Agreement between AngioDynamics and E-Z-EM, AngioDynamics has agreed to
indemnify us from any claims that arise out of the business operations of AngioDynamics prior to its spin-off (October 30, 2004) in which we
are a named defendant solely because we were the sole stockholder of AngioDynamics.

We are party to other claims, legal actions and complaints that arise in the ordinary course of our business. We believe that any liability that may
ultimately result from the resolution of these matters will not, individually or in the aggregate, have a material adverse effect on our financial
position or results of operations.

Item 4. Submission of Matters to a Vote of Security Holders
None.
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Part II

Item 5. Market for Registrant�s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Effective April 12, 2005, our common stock began trading on the Nasdaq National Market under the symbol �EZEM�. Previously, our common
stock was traded on the American Stock Exchange (�AMEX�) under the symbol �EZM�. The following table sets forth, for the periods indicated, the
high and low sales prices of the common stock as reported by the AMEX (through April 11, 2005) and the Nasdaq National Market (from April
12, 2005 through May 28, 2005).

Sales Prices

High Low

Fifty-two weeks ended May 28, 2005

Fourth Quarter $ 14.84 $ 11.31
Third Quarter 15.58 12.25
Second Quarter (1) 21.45 10.76
First Quarter 19.94 13.50

Fifty-two weeks ended May 29, 2004

Fourth Quarter $ 20.65 $ 14.52
Third Quarter 21.50 11.45
Second Quarter 14.95 10.38
First Quarter 11.90 8.11

(1) During the second quarter, we completed the spin-off of our subsidiary, AngioDynamics, Inc., to our shareholders by
means of a tax-free distribution.

As of August 1, 2005 there were 385 registered holders of our common stock. This number of registered holders does not represent the actual
number of beneficial owners of shares of our common stock because shares are frequently held in �street name� by securities dealers and others for
the benefit of individual owners who have the right to vote their shares.

During the first quarter of fiscal 2004, our Board of Directors declared a cash dividend on our common stock at the rate of $.25 per share.
During the first quarter of fiscal 2005, the Board of Directors declared a cash dividend on our common stock at the rate of $.30 per share. We
will continue to evaluate our dividend policy on an ongoing basis. Any future dividends are subject to our Board of Directors� review of
operations and financial and other conditions then prevailing.
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Equity Compensation Plan Information

The following table sets forth information, as of May 28, 2005, with respect to compensation plans under which our equity securities are
authorized for issuance.

(a) (b) (c)

Plan category

Number of securities
to be issued upon

exercise of
outstanding options,
warrants and rights

Weighted-average
exercise price
of outstanding

options, warrants
and rights

Number of
securities

remaining available
for future issuance

under equity
compensation plans

(excluding
securities

reflected in
column (a))

Equity compensation plans approved by
security holders 959,888 $ 10.32 565,570 (1)

Equity compensation plans not approved by
security holders None None None

Total 959,888 $ 10.32 565,570

(1) Consists of 460,925 shares reserved for issuance under our 2004 Stock and Incentive Award Plan and 104,645 shares
reserved for issuance under our 1985 Employee Stock Purchase Plan.

Issuer Purchases of Equity Securities

The following table presents information regarding repurchases of our common stock during the quarter ended May 28, 2005:

Period

Total number
of shares

purchased

Average
price paid
per share

Total number of
shares purchased
as part of publicly
announced plans

or programs

Maximum number
of shares that may
yet be purchased
under the plans

or programs

(a) (b) (c) (d)

2/27/05 � 4/2/05 � � � �

4/3/05 � 4/30/05 2,917(1) $ 12.94 � �

5/1/05 � 5/28/05 � � � �

Total 2,917 $ 12.94 � �

(1) Our repurchase of these shares was in settlement of tax withholding obligations of an employee from the exercise of
stock options.

In March 2003, our Board of Directors authorized the repurchase of up to 300,000 shares of our common stock at an aggregate purchase price of
up to $3,000,000. During the fiscal year ended May 28, 2005, no shares were repurchased under this program. In aggregate, we have
repurchased 74,234 shares of common stock for approximately $716,000 under this program.
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Item 6. Selected Financial Data
You should read the following selected financial data in conjunction with our consolidated financial statements and the related notes and
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� included elsewhere in this report. The consolidated
statements of earnings data for the fifty-two weeks ended May 28, 2005, May 29, 2004 and May 31, 2003, and the consolidated balance sheet
data as of May 28, 2005 and May 29, 2004, are derived from our audited consolidated financial statements that are included elsewhere in this
report. The consolidated statements of earnings data for the fifty-two weeks ended June 1, 2002 and June 2, 2001, and the consolidated balance
sheet data as of May 31, 2003, June 1, 2002 and June 2, 2001, are derived from our audited consolidated financial statements not included in the
report. Historical results are not necessarily indicative of the results of operations to be expected for future periods. See Note A of �Notes to
Financial Statements� for a description of the method that we used to compute our historical basic and diluted earnings per common share.

Fifty-two weeks ended

May 28,
2005

May 29,
2004*

May 31,
2003*

June 1,
2002*

June 2,
2001*

(in thousands, except per share data)

Income statement data:
Net sales $ 113,075 $ 100,609 $ 95,683 $ 92,288 $ 90,610
Gross profit 48,036 40,057 37,887 35,786 34,770
Operating profit (loss) 3,453 2,099 544 (425) 3,865
Earnings from continuing operations
before income taxes 6,559 5,542 1,936 919 4,858
Earnings (loss) from continuing
operations 5,708 3,598 1,508 (366) 2,993
Net earnings 6,936 6,726 2,741 585 3,286
Earnings (loss) from continuing
operations per common share
Basic .53 .35 .15 (.04) .30
Diluted .52 .34 .14 (.04) .30
Earnings per common share
Basic .64 .65 .27 .06 .33
Diluted .63 .63 .26 .06 .32
Cash dividends declared per common
share .30 .25 .00 .00 .00
Weighted average common shares
Basic 10,762 10,344 10,048 9,848 9,881
Diluted 10,951 10,625 10,419 10,160 10,145

May 28,
2005

May 29,
2004*

May 31,
2003*

June 1,
2002*

June 2,
2001*

(in thousands)

Balance sheet data:
Working capital $ 59,612 $ 88,636 $ 60,123 $ 56,746 $ 56,184
Cash, certificates of deposit and
short-term debt and equity securities 28,602 24,464 16,296 21,221 16,192
Total assets 105,648 142,536 110,624 102,281 97,455
Long-term debt, less current maturities 85 178 215 327 408
Stockholders� equity 85,720 111,775 88,602 83,522 81,004
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* Reclassified to reflect the discontinued operation described in Note B to the Consolidated Financial Statements included
herein.

Item 7. Management�s Discussion and Analysis of Financial Condition and Results of Operations
The following information should be read together with the audited consolidated financial statements and the notes thereto and other information
included elsewhere in this Annual Report on Form 10-K.

Forward-Looking Statements

Our disclosure and analysis in this report, including but not limited to the information discussed in the sections entitled �Management�s Discussion
and Analysis of Financial Condition and Results of Operations� and �Business�, contain forward-looking information about our company�s financial
results and estimates, business prospects and products in research that involve substantial risks and uncertainties. These risks and other factors
include those listed under �Management�s Discussion and Analysis of Financial Condition and Results of Operations - Risk Factors� and elsewhere
in this Annual Report on Form 10-K. From time to time, we also may provide oral or written forward-looking statements in other materials we
release to the public. Forward-looking statements give our current expectations or forecasts of future events. You can identify these statements
by the fact that they do not relate strictly to historic or current facts. They use words such as �anticipate,� �estimate,� �expect,� �project,� �intend,� �plan,�
�believe,� �will,� and other words and terms of similar meaning in connection with any discussion of future operating or financial performance. In
particular, these include statements relating to future actions, prospective products or product approvals, future performance or results of current
and anticipated products, sales efforts, expenses, interest rates, foreign exchange rates, intellectual property matters, the outcome of
contingencies, such as legal proceedings, and financial results.

We cannot guarantee that any forward-looking statement will be realized, although we believe we have been prudent in our plans and
assumptions. Achievement of future results is subject to risks, uncertainties and inaccurate assumptions. Should known or unknown risks or
uncertainties materialize, or should underlying assumptions prove inaccurate, actual results could vary materially from past results and those
anticipated, estimated or projected. Investors should bear this in mind as they consider forward-looking statements.

We undertake no obligation to publicly update forward-looking statements, whether as a result of new information, future events or otherwise.
You are advised, however, to consult any further disclosures we make on related subjects in our Forms 10-Q, 8-K and 10-K reports to the
Securities and Exchange Commission. You should understand that it is not possible to predict or identify all such factors. Consequently, you
should not consider any such list to be a complete set of all potential risks or uncertainties.

Overview

We are a leading provider of medical diagnostic oral contrast agents and devices used in the diagnosis of abdominal disease. Our customers
include radiologists and gastroenterologists. We are focused on becoming a worldwide CT solutions company for the computed tomography
(CT) market. This focus is driven by the trend away from older fluoroscopic procedures (e.g., barium enema) to CT based applications for
imaging the abdominal tract. Frost & Sullivan, a leading market research firm, has estimated that CT procedures in
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the U.S. will grow at 11.25% compound annual growth rate over the period 2003 through 2010. For the first time in 2005, sales from our CT
imaging business surpassed our legacy X-ray fluoroscopy business, $45,666,000 to $40,649,000. We expect this trend to continue.

We have pioneered solutions for the emerging area of Virtual Colonography, which may offer unique capabilities for the early detection of
colorectal cancer, and have also developed new contrast agents (e.g., VoLumen) that focus on CT and CT Angiography applications in
Multidetector CT technology. We also manufacture and market several lines of CT power injectors, which are used to deliver CT contrast
agents. We were recently rated Number 1 in user satisfaction among vendors of CT power injectors by MD Buyline.

In addition to our products for the radiology market, we have continued to focus our efforts in the area of healthcare decontamination. Reactive
Skin Decontamination Lotion (RSDL) is a liquid skin decontaminant that is effective in neutralizing a broad spectrum of chemical warfare and
toxic agents. On April 7, 2005, we purchased from our strategic partner, O�Dell Engineering, all its assets related to the RSDL technology,
principally consisting of the marketing rights to this product. Prior to the acquisition, we were the exclusive manufacturer of RSDL under an
agreement between O�Dell Engineering and our Canadian subsidiary. We have begun staffing key positions within our RSDL product team.

Prior to our spin-off of AngioDynamics on October 30, 2004, we were also a provider of innovative medical devices used in minimally invasive,
image-guided procedures to treat peripheral vascular disease, or PVD. AngioDynamics designed, developed, manufactured and marketed a
broad line of therapeutic and diagnostic devices that enabled interventional physicians (interventional radiologists, vascular surgeons and others)
to treat PVD and other non-coronary diseases.

AngioDynamics Initial Public Offering

On May 27, 2004, AngioDynamics, our former subsidiary, sold 1,950,000 shares of its common stock at $11.00 per share through an initial
public offering (�IPO�). Proceeds from the IPO, net of certain financing costs, totaling $19,949,000 were received by AngioDynamics on June 2,
2004. At May 29, 2004, we owned 9,200,000 shares or 82.5% of the 11,150,000 shares outstanding. On June 15, 2004, the underwriters of the
IPO exercised their over-allotment option and acquired 292,500 shares at $11.00 per share, less underwriting discounts and commissions, and on
June 18, 2004, AngioDynamics received net proceeds of $2,992,000. At June 15, 2004, our ownership interest in AngioDynamics decreased to
80.4%.

AngioDynamics Spin-off

On October 30, 2004, we completed our spin-off of AngioDynamics by means of a tax-free distribution of our remaining 80.4% ownership of
AngioDynamics. In February 2004, we received a favorable private letter ruling from the Internal Revenue Service regarding the tax-free
treatment of the distribution of our remaining ownership in AngioDynamics. We made a pro rata distribution of our 9,200,000 shares of
AngioDynamics on October 30, 2004 to our shareholders of record as of October 11, 2004 (the �Record Date�). Based on the shares outstanding of
each company on the Record Date, our shareholders received .856377 of a share of AngioDynamics stock for each share of E-Z-EM stock they
owned on the Record Date. For all periods presented, AngioDynamics is accounted for as a discontinued operation in our financial statements in
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accordance with SFAS No. 144, �Accounting for Impairment and Disposal of Long-Lived Assets.�

Results of Operations

Our fiscal years ended May 28, 2005, May 29, 2004 and May 31, 2003 represent fifty-two weeks.

Recent Developments

In mid-December 2004, our principal competitor, Mallinckrodt, a division of Tyco International Ltd., initiated a recall of its liquid barium
products due to potential microbial contamination. As a result, we estimate that our 2005 net sales were favorably affected by $5.6 million to
$6.3 million due to our ability to provide replacement products. In the fourth quarter of 2005, Mallinckrodt returned to market with one of their
products, but we believe that the majority of their products will remain offline for the next several weeks and possibly longer. We are unable to
predict what portion of the business, if any, we will be able to retain.

We recently received notice of price increases from several of our single-source processed barium suppliers. While this had no affect on the
current year operating results, we estimate it will increase our materials cost by approximately $0.8 million in 2006. We currently are evaluating
various alternatives to mitigate this cost increase.

As of the end of fiscal 2005, we became subject to the accelerated filing requirements and the Section 404 internal control requirements of the
Sarbanes-Oxley Act of 2002. As an accelerated filer, our quarterly and annual SEC reports are subject to more stringent filing deadlines.
Additionally, under Section 404 of the Act, we are required to design and implement a system of internal control over financial reporting and to
evaluate and determine the effectiveness of our internal control over financial reporting. During fiscal 2005, we dedicated significant amounts of
time and resources to these compliance efforts. We incurred outside consulting and auditing costs of $550,000 in fiscal 2005, and we expect that
our costs for continuing Sarbanes-Oxley compliance will be significant.

Consolidated Results of Operations

We reported net earnings of $6,936,000, or $.64 and $.63 per common share on a basic and diluted basis, respectively, for 2005, as compared to
net earnings of $6,726,000, or $.65 and $.63 per common share on a basic and diluted basis, respectively, for 2004, and net earnings of
$2,741,000, or $.27 and $.26 per common share on a basic and diluted basis, respectively, for 2003.

The following table sets forth earnings from continuing operations and earnings from discontinued operation for the last three fiscal years:

2005 2004 2003

(in thousands)

Earnings from continuing operations $ 5,708 $ 3,598 $ 1,508
Earnings from discontinued operation 1,228 3,128 1,233

Net earnings $ 6,936 $ 6,726 $ 2,741
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Our operating results for 2005, 2004 and 2003 are expressed as a percentage of net sales in the following table:

Fifty-two weeks ended

May 28,
2005

May 29,
2004

May 31,
2003

Net sales 100.0% 100.0% 100.0%
Cost of goods sold 57.5 60.2 60.4

Gross profit 42.5 39.8 39.6

Operating expenses
Selling and administrative 32.0 31.5 34.4
Plant closings and operational restructuring costs 2.6 1.8
Asset impairment 0.1
Research and development 4.8 4.4 4.5

Total operating expenses 39.4 37.7 39.0

Operating profit 3.1 2.1 0.6

Other income (expense)
Interest income 0.3 0.8 1.1
Interest expense (0.3) (0.3) (0.3)
Other, net 2.7 2.9 0.6

Earnings from continuing operations before income taxes 5.8 5.5 2.0

Income tax provision 0.8 1.9 0.4

Earnings from continuing operations 5.0 3.6 1.6

Earnings from discontinued operation, net of income tax provision 1.1 3.1 1.3

NET EARNINGS 6.1% 6.7% 2.9%

Continuing Operations

Operating results for 2005 improved by $1,354,000 due to increased sales and improved gross profit, partially offset by increased operating
expenses, including increased plant closing and operational restructuring costs of $1,146,000.

Operating results for 2004 improved by $1,555,000 due to increased sales and improved gross profit, partially offset by increased operating
expenses, including increased costs of $1,062,000 to restructure and reposition our company.
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The 2005, 2004 and 2003 results included charges for restructuring our manufacturing operations and repositioning our company. The 2005
results included $2,917,000, or $.18 per basic share, in plant closing and operational restructuring costs related to moving our powder-based
barium production to our manufacturing facility in Montreal, Canada. The project has been substantially completed and all barium
manufacturing activities are now centralized in our
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ISO certified Montreal facility. The 2004 results included $1,771,000 pre-tax, or $.15 per basic share, in plant closing and operational
restructuring costs related to the closings of our device manufacturing facility in San Lorenzo, Puerto Rico, and our heat-sealing operation in
Westbury, New York, both of which were completed in the fourth quarter of 2004. The 2003 results included $709,000, or $.07 per basic share,
in costs associated with our common stock recapitalization, which combined two classes of common stock into one class and which was
completed in the second quarter of 2003.

Both 2005 and 2004 were favorably affected by gains on the sales of non-core equity securities. For 2005, such gains totaled $3,270,000, or $.30
per basic share and, for 2004, such gains totaled $2,622,000, or $.25 per basic share.

Net sales increased 12%, or $12,466,000, to $113,075,000 for 2005, and 5%, or $4,926,000, to $100,609,000 for 2004. The increase for 2005
was due to: i) sales growth, of which we estimate from $5,600,000 to $6,300,000 was attributable to the liquid barium product recall by
Mallinckrodt, our principal competitor; ii) foreign currency exchange rate fluctuations, which increased the translated amounts of our foreign
subsidiaries� sales to U.S. dollars for financial reporting purposes by $1,818,000; and iii) price increases, which accounted for less than 1% of net
sales for 2005. Price increases have had minimal effect on sales since a significant portion of our domestic products are sold under long-term
group purchasing organization contracts. On a product line basis, the net sales increase resulted from increased sales of CT imaging contrast
products, particularly our CT Smoothie lines, and CT injector systems totaling $11,268,000. Net sales for 2004 were favorably affected by a
decline in distributor rebates resulting from a shift in sales from products under contract with significant discounts to products not currently
under contract or to products under contract with lower discounts. On a product line basis, the net sales increase resulted from increased sales of
CT imaging contrast products, particularly our CT smoothie lines, and CT injector systems totaling $4,466,000 and increased sales of virtual
colonoscopy products of $1,088,000. Price increases, excluding the decline in rebates, had minimal effect on net sales in 2004.

Net sales in international markets, including direct exports from the U.S., increased 11%, or $3,728,000, to $39,049,000 for 2005, and 1%, or
$490,000, to $35,321,000 for 2004. For 2005, the increase resulted from foreign currency exchange rate fluctuations, which increased the
translated amounts of foreign subsidiaries� sales to U.S. dollars for financial reporting purposes by $1,818,000, and sales volume increases of
$1,778,000. For 2004, increased sales of CT imaging contrast and injector systems of $914,000 and X-ray fluoroscopy products of $308,000
were partially offset by decreased sales of contract manufacturing products of $795,000.

Gross profit expressed as a percentage of net sales was 42% for 2005, as compared to 40% for both 2004 and 2003. The percentage
improvement in 2005 was due primarily to: (i) cost savings from the closings of our device manufacturing facility in San Lorenzo, Puerto Rico,
and our heat-sealing operation in Westbury, New York; (ii) favorable changes in sales product mix; and (iii) sales price increases, including the
effects of lower distributor rebates as a percentage of sales. For 2004 as compared to 2003, increased raw material costs and unfavorable changes
in sales product mix offset manufacturing overhead cost reductions and the decline in rebates.

Selling and administrative (�S&A�) expenses were $36,172,000 for 2005, $31,720,000 for 2004 and $32,960,000 for 2003. The increase for 2005
compared to 2004 of $4,452,000, or 14%, was due, in large part, to: (i) increased compensation costs of $1,186,000; (ii) foreign currency
exchange rate
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fluctuations, which increased the translated amounts of our foreign subsidiaries� S&A expenses to U.S. dollars for financial reporting purposes by
$656,000; (iii) outside consulting and auditing costs of $550,000 for Sarbanes-Oxley Act Section 404 compliance efforts; and (iv) the recording
of a non-cash compensation charge of $427,000, resulting from the modification of certain stock options previously granted to one of our former
directors. The decrease for 2004 compared to 2003 of $1,240,000, or 4%, resulted from planned reductions in selling and marketing promotional
activities, costs associated with our common stock recapitalization of $709,000 in 2003, and decreased severance costs of $539,000, partially
offset by 365,000 in costs associated with the spin-off of our AngioDynamics subsidiary.

R&D expenditures for 2005 totaled $5,494,000, or 5% of net sales, as compared to $4,467,000, or 4% of net sales, for 2004, and $4,267,000, or
4% of net sales, for 2003. The increase for 2005 compared to 2004 of $1,027,000 was due primarily to increased spending of $397,000 relating
to gastroenterology projects, $329,000 relating to X-ray fluoroscopy and CT imaging projects, $166,000 relating to general regulatory costs and
$81,000 relating to virtual colonoscopy projects. The increase for 2004 compared to 2003 of $200,000 was mainly due to increased general
regulatory costs of $407,000 and gastroenterology projects of $263,000, partially offset by decreased spending relating to X-ray fluoroscopy and
CT imaging projects of $250,000 and virtual colonoscopy projects of $179,000. Of the R&D expenditures for 2005, approximately 47% related
to X-ray fluoroscopy and CT imaging projects, 29% to general regulatory costs, 13% to gastroenterology projects, 9% to virtual colonoscopy
projects and 2% to other projects. R&D expenditures are expected to continue at or exceed current levels. In addition to its in-house technical
staff, we are presently sponsoring various independent R&D projects and are committed to continued expansion of our product lines through
R&D.

Other income, net of other expenses, totaled $3,106,000 for 2005, compared to $3,443,000 for 2004 and $1,392,000 for 2003. The decrease for
2005 compared to 2004 was due primarily to the impairment of a non-core equity security of $500,000 and reduced interest income of $423,000,
partially offset by increased gains of $648,000 on the sales of non-core equity securities. The increase for 2004 compared to 2003 was due
primarily to gains on the sales of non-core equity securities of $2,622,000, slightly offset by declines in interest income of $312,000 and foreign
currency exchange gains of $253,000. Interest income for 2004 and 2003 included $596,000 and $892,000, respectively, in imputed interest on
loans to AngioDynamics. Certain of these loans were capitalized in connection with the initial public offering of AngioDynamics and the
balance was repaid early in 2005.

Note I to the Consolidated Financial Statements included in this report details the major elements affecting income taxes for 2005, 2004 and
2003. For 2005, our effective tax rate of 13% differed from the Federal statutory tax rate of 34% due primarily to the reversal of valuation
allowances relating to a previously impaired, non-core equity security sold in 2005 and utilized losses of our subsidiary in Puerto Rico, partially
offset by non-deductible expenses, including stock option compensation costs of $377,000. For 2004, our effective tax rate of 35% differed from
the Federal statutory tax rate of 34% due primarily to not currently deductible losses incurred at our subsidiary in Puerto Rico and
non-deductible expenses, partially offset by non-taxable imputed interest on loans to AngioDynamics of $596,000 and the utilization of
previously unrecorded net operating loss carryforwards in certain foreign jurisdictions. The losses incurred at our Puerto Rican subsidiary
resulted from the closing of this facility and the outsourcing of its operations. For 2003, our effective tax rate of 22% differed from the Federal
statutory tax rate of 34% due primarily to non-taxable imputed interest on loans to
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AngioDynamics of $892,000. The effects of non-deductible expenses, resulting, in large part, from our common stock recapitalization, offset the
effects of utilizing previously unrecorded net operating loss carryforwards in certain foreign jurisdictions and R&D tax credits.

Discontinued Operation

We have consolidated the financial statements of AngioDynamics and reported its results as a discontinued operation in an amount equal to our
percentage of equity ownership through October 30, 2004, the spin-off date.

Summarized results of operations for AngioDynamics, including minority interest, as reported in earnings from discontinued operation in the
accompanying consolidated statements of earnings are as follows:

Twenty-two
weeks ended

May 28,
2005

Fifty-two
weeks ended

May 29,
2004

Fifty-two
weeks ended

May 31,
2003

(in thousands)
Net sales
From unaffiliated customers $ 22,342 $ 48,162 $ 37,475
From affiliates 420 893 959

Total net sales $ 22,762 $ 49,055 $ 38,434

Earnings before income taxes $ 2,628 $ 4,381 $ 2,302
Income tax provision 1,103 1,238 1,069

Earnings before minority interest 1,525 3,143 1,233
Minority interest 297 15

Earnings from discontinued operation $ 1,228 $ 3,128 $ 1,233

The results for the discontinued operation for 2005 represent only twenty-two weeks activity and, therefore, are not comparative to the results
for 2004 and 2003.

Operating profit for the discontinued operation for 2004 improved by $1,884,000 due to increased sales and improved gross profit, partially
offset by increased operating expenses. Net sales increased by $10,687,000, or 29%, to $48,162,000 due to new product introductions, the
expansion of its domestic sales force and increased sales in its existing product lines. Sales of hemodialysis catheters for 2004 increased by
$4,013,000 compared to 2003 principally due to the introduction of the DURA-FlowTM chronic hemodialysis catheter in September 2002.
VenaCureTM products, devices used in the treatment of varicose veins, were introduced in June 2002 and accounted for $3,550,000 of the
increase in net sales for 2004. Sales of angiographic products and accessories, image-guided vascular access products, PTA dilation catheters
and thrombolytic products in the aggregate accounted for $3,315,000 of the increase in net sales for 2004. Price increases had minimal effect on
net sales in 2004. Gross profit expressed as a percentage of net sales improved to 53% for 2004 from 52% for 2003, due to increased sales
volume, favorable sales product mix and improved manufacturing efficiencies. Operating expenses increased $4,055,000 due to the continued
expansion of the domestic sales force, increased marketing and promotional activities, investment in new product introductions, and increased
administrative and R&D expenses.
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Liquidity and Capital Resources

For 2005, operations, the purchase of intangible assets, capital expenditures and cash dividends were funded by working capital, cash reserves
and the repayment of intercompany debt by AngioDynamics from the proceeds of its public offering. For 2004, operations, capital expenditures,
cash dividends, repayments of debt and the purchase of treasury stock were funded by working capital and proceeds from the exercise of stock
options. For 2003, operations, capital expenditures, equity investments at cost, the purchase of treasury stock and working capital were funded
by cash reserves. Our policy has generally been to fund operations and capital requirements without incurring significant debt. At May 28, 2005,
debt (notes payable, current maturities of long-term debt and long-term debt) was $531,000, as compared to $767,000 at May 29, 2004. We have
$1,595,000 available under a bank line of credit, of which no amounts were outstanding at May 28, 2005.

Our contractual obligations and their effect on liquidity and cash flows as of May 28, 2005 are set forth in the table below. We have no variable
interest entities or other off-balance sheet obligations.

Payments Due By Period as of May 28, 2005

Total
Less than

1 year
1-3

years
3-5

years
More than

5 years

(in thousands)
Contractual Obligations:
Long-term debt $ 184 $ 99 $ 85
Notes payable 347 347
Operating leases (1) 8,605 1,707 3,313 $ 3,267 $ 318
Purchase obligations (1) 1,610 1,610
Employment contract (1) 680 680
Consulting contracts (1) 67 42 25
Other long-term liabilities reflected on the
consolidated balance sheet
Deferred compensation (2) 2,629 17 41 52 2,519
Accrued retirement benefits 182 44 70 68

Total $ 14,304 $ 4,546 $ 3,464 $ 3,389 $ 2,905

(1) The non-cancelable operating leases, purchase obligations, and employment and consulting contracts are not reflected on
the consolidated balance sheet under accounting principles generally accepted in the United States of America. The
purchase obligations consist of finished good product and component parts.

(2) Deferred compensation costs covering active employees are assumed payable after five years, although certain
circumstances, such as termination, would require earlier payment.

At May 28, 2005, approximately $28,602,000, or 27%, of our assets consisted of cash and cash equivalents and short-term debt and equity
securities. The current ratio was 4.81 to 1, with net working capital of $59,612,000, at May 28, 2005, compared to the current ratio of 6.07 to 1,
with net working capital of $88,636,000, at May 29, 2004. The decrease in net working capital resulted from our spin-off of AngioDynamics in
October 2004. We believe that our cash reserves, cash provided from continuing operations and our existing bank line of
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credit will provide sufficient liquidity to meet our current obligations for the next 12 months.

Net capital expenditures, primarily for machinery and equipment, were $4,163,000 for 2005, compared to $2,352,000 for 2004 and $2,663,000
for 2003. Of the 2005 expenditures, approximately $775,000 related to the moving of our powder-based barium production to our manufacturing
facility in Montreal, Canada. The aggregate level of capital expenditures for 2006 is currently expected to approximate 2005 levels.

In July 2002, we concluded a program to repurchase 500,000 shares of our Class A and Class B common stock. In aggregate, we repurchased
53,706 shares of Class A common stock and 446,294 shares of Class B common stock for approximately $3,548,000. Effective August 15, 2002,
we retired all treasury shares. In March 2003, the Board of Directors authorized the repurchase of up to 300,000 shares of our common stock at
an aggregate purchase price of up to $3,000,000. During 2005, no shares were repurchased under this program. In aggregate, we have
repurchased 74,234 shares of common stock for approximately $716,000 under this program.

In June 2003, our Board of Directors declared a cash dividend of $.25 per outstanding share of our common stock. The dividend was distributed
on August 1, 2003 to shareholders of record as of July 15, 2003. In June 2004, our Board of Directors declared a cash dividend of $.30 per
outstanding share of our common stock. The dividend was distributed on July 1, 2004 to shareholders of record as of June 15, 2004. Future
dividends are subject to our Board of Directors� review of operations and financial and other conditions then prevailing.

Critical Accounting Policies

Our significant accounting policies are summarized in Note A to the Consolidated Financial Statements included herein. While all these
significant accounting policies affect the reporting of our financial condition and results of operations, we view certain of these policies as
critical. Policies determined to be critical are those policies that have the most significant impact on our financial statements and require us to
use a greater degree of judgment and/or estimates. Actual results may differ from those estimates.

We believe that given current facts and circumstances, it is unlikely that applying any other reasonable judgment or estimate methodologies
would cause a material effect on our consolidated results of operations, financial position or liquidity for the periods presented in this report. The
accounting policies identified as critical are as follows:

Revenue Recognition

We recognize revenues in accordance with generally accepted accounting principles as outlined in Staff Accounting Bulletin No. 104, �Revenue
Recognition in Financial Statements,� which requires that four basic criteria be met before revenue can be recognized: (1) persuasive evidence of
an arrangement exists; (2) the price is fixed or determinable; (3) collectibility is reasonably assured; and (4) product delivery has occurred or
services have been rendered. Decisions relative to criterion (3) regarding collectibility are based upon our judgments, as discussed under
�Accounts Receivable� below. Should conditions change in the future and cause us to determine this criterion is not met, our results of operations
may be affected. We recognize revenue on the date the product is shipped, which is when title passes to the customer. Shipping and credit terms
are negotiated on a customer-by-customer basis. Products are

-30-

Edgar Filing: NELSON VINCENT C - Form 5

18



shipped primarily to distributors at an agreed upon list price. The distributor then resells the products primarily to hospitals and, depending upon
contracts between us, the distributor and the hospital, the distributor may be entitled to a rebate. We deduct all rebates from sales and have a
provision for rebates based on historical information for all rebates that have not yet been submitted to us by the distributors.

Changes in our rebate allowance are as follows:

May 28,
2005

May 29,
2004

(in thousands)

Beginning balance $ 1,611 $ 1,159
Provision for rebates 21,949 20,918
Rebate credits issued (22,163) (20,466)

Ending balance $ 1,397 $ 1,611

The rebate accrual is comprised of three components:

� actual rebate requests received from distributors prior to the closing of our financial statements;

� an estimate, compiled by distributor, of rebate requests not yet received based on historical submissions, adjusted for any
material changes in purchasing patterns or market conditions; and

� an estimate of distributors� inventory-on-hand available for future sale pursuant to a group purchasing organization (�GPO�)
contract. We do not have visibility as to the specific inventory levels held by our distributors. However, based on
discussions with our customers, who uniformly attempt to maintain a just-in-time purchasing program, and our
knowledge of their ordering patterns, we estimate a one-week wholesale inventory level. Since most of our product sales
are subject to GPO contracts, most distributor inventory-on-hand will be subject to rebate. This portion of the rebate
estimate is derived by first determining the total quantity of each product sold by us during the last week of the fiscal
period multiplied by two factors, (a) and (b), where (a) is the percentage of each product rebated during the prior
six-month period based on historical sales and (b) is the average rebate paid on that product during this period.

All product returns must be pre-approved by us and customers may be subject to a 20% restocking charge. To be accepted, a returned product
must be unadulterated, undamaged and must have at least 12 months remaining prior to its expiration date. We record revenue on warranties and
extended warranties on a straight-line basis over the term of the related warranty contracts, which generally cover one year. Deferred revenues
related to warranties and extended warranties are $505,000 and $356,000 at May 28, 2005 and May 29, 2004, respectively. Service costs are
expensed as incurred.

Accounts Receivable

Accounts receivable are generally due within 30 to 90 days and are stated at amounts due from customers, net of an allowance for doubtful
accounts. We perform ongoing credit evaluations and adjust credit limits based upon payment history and the customer�s current credit
worthiness, as determined by a review of their current credit information. We continuously monitor aging reports,
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collections and payments from customers, and maintain a provision for estimated credit losses based upon historical experience and any specific
customer collection issues we identify. While such credit losses have historically been within expectations and the provisions established, we
cannot guarantee the same credit loss rates will be experienced in the future. We write off accounts receivable when they become uncollectible.
Concentration risk exists relative to our accounts receivable, as 31% and 33%, respectively, of our total accounts receivable balance at May 28,
2005 and May 29, 2004 is concentrated in one distributor. While the accounts receivable related to this distributor are significant, we do not
believe the credit loss risk to be significant given the distributor�s consistent payment history and credit worthiness.

Changes in our allowance for doubtful accounts are as follows:

May 28,
2005

May 29,
2004

(in thousands)

Beginning balance $ 851 $ 798
Provision for doubtful accounts 111 106
Write-offs (93) (53)

Ending balance $ 869 $ 851

Income Taxes

In preparing our financial statements, income tax expense is calculated for each jurisdiction in which we operate. This involves estimating actual
current taxes due plus assessing temporary differences arising from differing treatment for tax and accounting purposes that are recorded as
deferred tax assets and liabilities. Deferred tax assets are periodically evaluated to determine their recoverability, based primarily on our ability
to generate future taxable income. Where their recovery is not likely, we establish a valuation allowance and record a corresponding additional
tax expense in our statement of earnings. If actual results differ from our estimates due to changes in assumptions, the provision for income taxes
could be materially affected. At May 28, 2005 and May 29, 2004, our valuation allowance totaled $2,924,000 and $4,333,000, respectively. The
total net deferred tax asset at May 28, 2005 and May 29, 2004 was $1,641,000 and $1,504,000, respectively.

Inventories

We value inventories at the lower of cost (on the first-in, first-out method) or market. On a quarterly basis, we review inventory quantities on
hand and analyze the provision for excess and obsolete inventory based primarily on product expiration dating and our estimated sales forecast,
which is based on sales history and anticipated future demand. Our estimates of future product demand may not be accurate and we may
understate or overstate the provision required for excess and obsolete inventory. Accordingly, any significant unanticipated changes in demand
could have a significant impact on the value of our inventory and results of operations. At May 28, 2005 and May 29, 2004, our reserve for
excess and obsolete inventory was $1,902,000 and $1,683,000, respectively.

Property, Plant and Equipment

We state property, plant and equipment at cost, less accumulated depreciation, and depreciate principally using the straight-line method over
their estimated useful lives. We determine this based on our estimates of the period over which the asset will generate revenue. Any change in
condition that would cause us to
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change our estimate of the useful lives of a group or class of assets may significantly affect depreciation expense on a prospective basis.

Effects of Recently Issued Accounting Pronouncements

In March 2004, the Financial Accounting Standards Board (�FASB�) Emerging Issues Task Force (�EITF�) released Issue No. 03-1, �The Meaning of
Other-Than-Temporary Impairment and Its Application to Certain Investments.� EITF 03-1 provides guidance for determining whether
impairment for certain debt and equity investments is other-than-temporary and the measurement of an impaired loss. Certain disclosure
requirements of EITF 03-1 were adopted in fiscal 2004 and we have complied with the new disclosure requirements in our consolidated
financial statements. The recognition and measurement requirements of EITF 03-1 were initially effective for reporting periods beginning after
June 15, 2004. In September 2004, the FASB Staff issued FASB Staff Position (�FSP�) EITF 03-1-1 that delayed the effective date for certain
measurement and recognition guidance contained in EITF 03-1. The FSP requires that entities continue to apply previously existing
�other-than-temporary� guidance until a final consensus is reached. We do not anticipate that the issuance of a final consensus will materially
impact our financial condition or results of operations.

In November 2004, the FASB issued Statement of Financial Accounting Standards (�SFAS�) No. 151, �Inventory Costs�, an amendment of ARB
No. 43, Chapter 4. The amendments made by SFAS No. 151 will improve financial reporting by clarifying that abnormal amounts of idle facility
expense, freight, handling costs, and wasted materials (spoilage) should be recognized as current-period charges and by requiring the allocation
of fixed production overheads to inventory based on the normal capacity of the production facilities. SFAS No. 151 is effective for inventory
costs incurred during fiscal years beginning after June 15, 2005. Earlier application is permitted for inventory costs incurred during fiscal years
beginning after November 24, 2004. The adoption of this statement is not expected to have a material impact on our financial condition or
results of operations.

In December 2004, the FASB issued SFAS No. 123 (R), �Share-Based Payment�, which revises SFAS No. 123, �Accounting for Stock-Based
Compensation� and supercedes APB Opinion No. 25, �Accounting for Stock Issued to Employees�. SFAS No. 123 (R) establishes standards for the
accounting for transactions in which an entity exchanges its equity instruments for goods or services. This statement focuses primarily on
accounting for transactions in which an entity obtains employee services in share-based payment transactions. SFAS No. 123 (R) requires that
the fair value of such equity instruments be recognized as an expense in the historical financial statements as services are performed. Prior to
SFAS No. 123 (R), only certain pro forma disclosures of fair value were required. In April 2005, the Securities and Exchange Commission
adopted a new rule that amended the compliance dates of SFAS No. 123 (R) to require the implementation no later than the beginning of the first
annual reporting period beginning after June 15, 2005. The adoption of this statement may have a material impact on our financial statements
commencing with the fiscal quarter ending September 2, 2006.

In December 2004, the FASB issued FASB Staff Position No. 109-1 (�FSP 109-1�), �Application of SFAS No. 109, �Accounting for Income Taxes,�
to the Tax Deduction on Qualified Production Activities Provided by the American Jobs Creation Act of 2004.� It is effective immediately. FSP
109-1 states that the tax deduction of qualified domestic production activities, which is provided by the American Jobs Creation Act of 2004,
will be treated as a special deduction as described in SFAS No. 109. Consequently, the impact of the deduction, which
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is effective January 1, 2005, will be reported in the period in which the deduction is claimed on our income tax returns. To date, FSP 109-1 has
not had a material effect on our financial statements.

In June 2005, the FASB issued SFAS No. 154, �Accounting Changes and Error Corrections, a replacement of APB Opinion No. 20, Accounting
Changes, and FASB Statement No. 3, Reporting Accounting Changes in Interim Financial Statements.� SFAS No. 154 changes the requirements
for the accounting for and reporting of a change in accounting principle. Previously, most voluntary changes in accounting principles were
required recognition via a cumulative effect adjustment within net income of the period of the change. SFAS No. 154 requires retrospective
application to prior periods� financial statements, unless it is impracticable to determine either the period-specific effects or the cumulative effect
of the change. SFAS No. 154 is effective for accounting changes made in fiscal years beginning after December 15, 2005; however, SFAS No.
154 does not change the transition provisions of any existing accounting pronouncements. We do not believe the adoption of SFAS No. 154 will
have a material impact on our financial statements.

Risk Factors

The risks described below are not the only ones we face. Our business is also subject to the risks that affect many other companies in our
industry, such as competition, technology, results of pending or future clinical trials, overall economic conditions, general market conditions,
foreign currency exchange rate fluctuations and international operations. Additional risks not currently known to us or that we believe are
immaterial also may impair our business operations and our liquidity.

Our pricing flexibility is constrained by the formation of large Group Purchasing Organizations.

Our pricing flexibility is constrained by the formation of large Group Purchasing Organizations (�GPO� or �GPOs�) - groups of hospitals and other
large customers formed to combine purchasing power. Due to the multi-year term of typical GPO contracts, our ability to pass along base cost
increases through increased prices is limited. Consolidation in the healthcare industry has also resulted in a broader product range in typical GPO
contracts. Transactions with GPOs are often larger, more complex, and involve more long-term contracts than in the past. GPOs� enhanced
purchasing power may continue to increase the pressure on product pricing in the market as a whole. Several GPOs have executed contracts with
our market competitors that exclude us, and other GPOs may do so in the future. In many cases, we have continued to sell to individual members
of these GPOs on a direct basis by lowering our pricing. However, if the contracts are enforced against the GPO members, it may adversely
affect our sales in the future.

If we fail to adequately protect our intellectual property rights, our business may suffer.

Our success depends in part on obtaining, maintaining and enforcing our patents, trademarks and other proprietary rights, and our ability to
avoid infringing the proprietary rights of others. We take precautionary steps to protect our technological advantages and intellectual property.
We rely upon patent, trade secret, copyright, know-how and trademark laws, as well as license agreements and contractual provisions, to
establish our intellectual property rights and protect our products. These measures may not adequately protect our intellectual property rights.
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Our patents may not provide commercially meaningful protection, as competitors may be able to design around our patents to produce
alternative, non-infringing designs. Additionally, we may not be able to effectively protect our rights in unpatented technology, trade secrets and
confidential information. Although we require our new employees, consultants and corporate partners to execute confidentiality agreements,
these agreements may not provide effective protection of our information or, in the event of unauthorized use or disclosure, may not provide
adequate remedies.

If third parties claim that our products infringe their intellectual rights, we may be forced to expend significant financial resources and
management time defending against such actions and our results of operations could suffer.

Third parties may claim that our products infringe on third-party patents and other intellectual property rights. Identifying third-party patent
rights can be particularly difficult because, in general, patent applications can be maintained in secrecy for at least 18 months after their earliest
priority date. Some companies in the medical device industry have used intellectual property infringement litigation to gain a competitive
advantage. If a competitor were to challenge our patents, licenses or other intellectual property rights, or assert that our products infringe its
patents or other intellectual property rights, we could incur substantial litigation costs, be forced to stop selling products and/or make expensive
changes to our product designs, license rights in order to continue manufacturing and selling our products, or pay substantial damages.
Third-party infringement claims, regardless of their outcome, would not only consume our financial resources but also divert our management�s
time and effort. Such claims could also cause our customers or potential customers to purchase competitors� products or defer or limit their
purchase or use of our affected products until resolution of the claim.

We currently purchase significant amounts of finished products, product components and raw materials from several single-source
suppliers.

We currently purchase significant amounts of finished products, product components and raw materials from single and limited source suppliers.
We depend on these suppliers to provide specialized medical devices, product components and chemicals used in our contrast media
formulations. We may experience an interruption of supply if a supplier is unable or unwilling to meet our time, quantity and quality
requirements. There are relatively few alternative sources of supply for some of these components. Any or all of these suppliers could interrupt
or discontinue the manufacture or supply of these products and components at any time or alternatively, initiate significant price increases at the
expiration of the underlying supply contract. We may not be able to identify and integrate alternative sources of supply in a timely fashion or at
all. Any transition to alternate suppliers may result in production delays and increased costs and may limit our ability to deliver products to our
customers. Furthermore, if we are unable to identify alternative sources of supply, we would have to modify our products to use substitute
components, which may cause delays in shipments, increased design and manufacturing costs, increased prices for our products and lost product
sales.
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Our reliance on a single Canadian manufacturing facility to produce substantially all of our CT and X-ray fluoroscopy barium sulfate
formulation products may impair our ability to respond to natural disasters or other adverse events, and also exposes us to the effects of
changes in Canadian dollar � U.S. dollar exchange rate.

While we carry insurance for natural disasters and business interruption, the occurrence of such an event could result in losses that exceed the
amount of our insurance coverage. Also, if we are unable to adequately supply our core products to our customers, there is no assurance that we
would regain lost market share once our products are again available for sale. We purchase, in Canadian dollars, X-ray and CT barium sulfate
formulation products for sale in the U.S. and for export outside of the U.S. from our Canadian subsidiary. This activity exposes us to the effects
of changes in the Canadian dollar � U.S. dollar exchange rate.

The market potential for our Reactive Skin Decontamination Lotion product is uncertain and sales in this market are complex.

The market potential for Reactive Skin Decontamination Lotion (�RSDL�) is subject to a number of uncertainties. One factor is the nature of the
military and first-responder procurement process itself � an unpredictable and lengthy bureaucratic process that often requires rigorous testing and
product modifications before substantial orders are placed. Working with governmental agencies often involves several layers of administration
which can greatly reduce the speed of funding and increase the complexity of the procurement process itself, which can impact the timing and
amount of sales. Another factor related to U.S. government sales is the uncertainty of Congress� continued funding approval of U.S. government
contracts. Congress usually appropriates funds for a given program each fiscal year. Consequently, at the beginning of a major program, the
contract is usually partially funded, and additional monies are normally committed to the contract only if Congress makes appropriations for
future fiscal years. A third factor is the uncertainty surrounding the fielding of RSDL to military and first-responder personnel. A fourth factor is
the uncertainty surrounding the threat from chemical weapons as instruments of terror, making it difficult to quantify the potential of the civilian
emergency service organization market. A fifth factor is the nature of supplying products through government contracts which often contain
clauses permitting the government to unilaterally cancel or change individual orders, terminate the entire contract, audit our contract-related
operations and control and potentially prohibit the export of the product. These and other factors may have an impact on RSDL sales in the
future.

If we fail to develop new products and enhance existing products, we could lose market share to our competitors and our results of
operations could suffer.

The market for our products is characterized by rapid technological change, new and improved product introductions, changes in customer
requirements and evolving industry standards. To be successful, we must develop and commercialize new products and enhanced versions of our
existing products. Our products are technologically complex and require significant planning, design, development and testing before they may
be marketed. This process generally takes at least nine to 12 months and may take up to several years. Our success in developing and
commercializing new versions of our products is affected by our ability to:

� timely and accurately identify new market trends;

� accurately assess customer needs;
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� minimize the time and costs required to obtain regulatory clearance or approval;

� adopt competitive pricing;

� timely manufacture and deliver products;

� accurately predict and control costs associated with the development, manufacturing and support of our products; and

� anticipate and compete effectively with our competitors� efforts.
Market acceptance of our products depends in part on our ability to demonstrate that our products are cost-effective and easier to use, as well as
offer technological advantages. Additionally, we may experience design, manufacturing, marketing or other difficulties that could delay or
prevent our development, introduction or marketing of new versions of our products. As a result of such difficulties and delays, our development
expenses may increase and, as a consequence, our results of operations could suffer.

The adoption rate of virtual colonoscopy as a screening modality for colon cancer has been slower than we anticipated.

Our growth strategy involves investing a portion of our financial, management and other resources on the further development of a proprietary
product set for use in virtual colonoscopy. However, to date, the adoption rate of virtual colonoscopy as a screening modality for colon cancer
has been slower than we anticipated. We believe this is principally due to the present lack of private and public reimbursement standards for
virtual colonoscopy screening. Additionally, the American Cancer Society (�ACS�) has not yet included virtual colonoscopy in its published
screening guidelines for colon cancer, believing the evidence of its efficacy is insufficient at this time. Together, these and other factors
contribute to the uncertainly surrounding the evolution of the virtual colonoscopy market and our position in it.

The market dynamics and competitive environment in the healthcare industry are subject to rapid change, which may affect our
operations.

We believe that government regulation, private sector programs and reimbursement policies will continue to change the worldwide healthcare
industry, potentially resulting in further business consolidations and alliances. As such, the market dynamics and competitive environment are
subject to rapid change, which may affect our growth plans and operating results.

If we cannot obtain approval from governmental agencies for new or modified products, we will not be able to sell those products.

Our products are subject to extensive regulation in the U.S. and in foreign countries where they are sold. Unless an exemption applies, each
medical device product that we wish to market in the U.S. must receive either 510(k) clearance or premarket approval from the FDA before the
product can be sold. Either process can be lengthy and expensive. The FDA�s 510(k) clearance procedure, also known as �premarket notification,�
is the process used for our current products. This process usually takes from four to 12 months from the date the application is submitted to, and
filed with, the FDA, but may take significantly longer. Although we have obtained 510(k) clearances for our current products, our clearances
may be revoked by the FDA if safety or effectiveness problems develop with the products. The premarket approval process is much more costly,
lengthy and uncertain. It generally takes from
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one to three years from the date the application is submitted to, and filed with, the FDA, and may take even longer. Achieving premarket
approval may take numerous clinical trials and require the filing of numerous amendments over time. Regulatory regimes in other countries
similarly require approval or clearance prior to our marketing or selling products in those countries. If we are unable to obtain additional
clearances or approvals needed to market existing or new products in the U.S. or elsewhere, or obtain these clearances or approvals in a timely
fashion, our revenues and profitability may decline.

Inadequate levels of reimbursement from governmental or other third-party payors for procedures using our products may cause our
revenues to decline.

Changes in healthcare systems in the U.S. or elsewhere could adversely affect the demand for our products, as well as the way we conduct
business. Third-party payors have adopted, and are continuing to adopt, a number of healthcare policies intended to curb rising healthcare costs.
These policies include:

� controls on government-funded reimbursement for healthcare services and price controls on medical products and service
providers;

� challenges to the pricing of medical procedures or limits or prohibitions on reimbursement for specific devices and therapies
through other means; and

� the introduction of managed care systems in which healthcare providers contract to provide comprehensive healthcare for a fixed
cost per person.

We are unable to predict whether Federal, state or local healthcare reform legislation or regulation affecting our business may be proposed or
enacted in the future, or what effect any such legislation or regulation would have on our business. These policies, or any reductions in the
number of authorizations granted for procedures performed using our current and proposed products or in the levels of reimbursement for those
procedures, could cause our revenues to decline.

Outside of the U.S., reimbursement systems vary significantly by country. Many foreign markets have government-managed healthcare systems
that govern reimbursement for new devices and procedures. These systems are subject to the same pressures to curb rising healthcare costs and
control healthcare expenditures as those in the U.S. If adequate levels of reimbursement from third-party payors outside of the U.S. are not
obtained, sales of our products outside of the U.S. may decrease and we may fail to achieve or maintain significant non-U.S. sales.

If we incur a tax liability in connection with our spin-off of AngioDynamics, we would be required to pay a potentially significant
expense, which would diminish our financial resources.

On October 30, 2004, we effected a spin-off to our stockholders of all of the AngioDynamics common stock we owned. We received a private
letter ruling from the U.S. Internal Revenue Service (�IRS�) to the effect that the distribution is tax-free to us and to our shareholders for U.S.
Federal income tax purposes. Although private letter rulings are generally binding on the IRS, we will not be able to rely on the ruling if any of
the factual representations or assumptions we made to obtain the ruling are, or become, incorrect or untrue in any material respect. If the IRS
subsequently holds our spin-off to be taxable, the above favorable tax treatment would not apply and both E-Z-EM and our stockholders could
be subject to tax. These liabilities could be substantial.
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Even if the distribution of AngioDynamics stock in the spin-off otherwise qualifies as tax-free, it may be disqualified as tax-free to us (but not to
the holders of our common stock who receive the AngioDynamics stock) under Section 355(e) of the Internal Revenue Code if the distribution is
part of a plan or series of related transactions pursuant to which 50% or more of the stock of AngioDynamics, or E-Z-EM, is acquired by one or
more third parties. For this purpose, acquisitions of our stock or AngioDynamics� stock within two years before or after the distribution are
presumed to be part of such a plan, although we or AngioDynamics might be able to rebut that presumption. If such an acquisition of our stock
or AngioDynamics� stock triggers the application of Section 355(e), we would recognize taxable gain on the distribution, but the distribution
would generally be tax-free to our shareholders.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk
We are exposed to market risk from changes in foreign currency exchange rates and, to a much lesser extent, interest rates on investments and
financing, which could impact our results of operations and financial position. We do not currently engage in any hedging or market risk
management tools. There have been no material changes with respect to market risk previously disclosed in our Annual Report on Form 10-K
for our 2004 fiscal year.

Foreign Currency Exchange Rate Risk

The financial reporting of our international subsidiaries is denominated in currencies other than the U.S. dollar. Since the functional currency of
our international subsidiaries is the local currency, foreign currency translation adjustments are accumulated as a component of accumulated
other comprehensive income in stockholders� equity. Assuming a hypothetical aggregate change in the exchange rates of foreign currencies
versus the U.S. dollar of 10% at May 28, 2005, our assets and liabilities would increase or decrease by $4,049,000 and $556,000, respectively,
and our net sales and net earnings would increase or decrease by $2,793,000 and $496,000, respectively, on an annual basis.

We also maintain intercompany balances and loans receivable with subsidiaries with different local currencies. These amounts are at risk of
foreign exchange losses if exchange rates fluctuate. Assuming a hypothetical aggregate change in the exchange rates of foreign currencies versus
the U.S. dollar of 10% at May 28, 2005, our pre-tax earnings would be favorably or unfavorably impacted by approximately $384,000 on an
annual basis.

Interest Rate Risk

Our excess cash is invested in highly liquid, short-term, investment grade securities with maturities of less than one year. These investments are
not held for speculative or trading purposes. Changes in interest rates may affect the investment income we earn on cash, cash equivalents and
debt securities and therefore affect our cash flows and results of operations. As of May 28, 2005, we were exposed to interest rate change market
risk with respect to our investments in tax-free municipal bonds in the amount of $18,260,000. The bonds bear interest at a floating rate
established between seven and 35 days. For 2005, the after-tax interest rate on the bonds approximated 1.7%. Each 100 basis point (or 1%)
fluctuation in interest rates will increase or decrease interest income on the bonds by approximately $183,000 on an annual basis.

As our principal amount of fixed interest rate financing approximated $531,000 at May 28, 2005, a change in interest rates would not materially
impact results of operations or financial position. At May 28, 2005, we did not maintain any variable interest rate financing.
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As of May 28, 2005, we have $1,595,000 available under a working capital bank line of credit. Advances under this line of credit will bear
interest at an annual rate indexed to prime. We will thus be exposed to interest rate risk with respect to this credit facility to the extent that
interest rates rise when there are amounts outstanding under this facility.

Item 8. Financial Statements and Supplementary Data
Financial statements and supplementary data required by Part II, Item 8 are included in Part IV of this report as indexed at Item 15 (a) 1, and are
incorporated by reference into this Item 8.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

As required by Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), we conducted an
evaluation of the effectiveness of the design and operation of our disclosure controls and procedures as of May 28, 2005. This evaluation was
carried out under the supervision and with participation of our Chief Executive Officer and Chief Financial Officer. There are inherent
limitations to the effectiveness of any system of disclosure controls and procedures. Therefore, effective disclosure controls and procedures can
only provide reasonable assurance of achieving their control objectives. Based upon our evaluation, our Chief Executive Officer and Chief
Financial Officer concluded that our disclosure controls and procedures are effective as of May 28, 2005, to provide reasonable assurance that
information required to be disclosed in the reports that are filed under the Exchange Act is recorded, processed, summarized and reported in a
timely manner and is accumulated and communicated to management, including our Chief Executive Officer and Chief Financial Officer, as
appropriate to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

There was no change in our internal control over financial reporting during the fourth quarter ended May 28, 2005 that has materially affected,
or is reasonably likely to materially affect, our internal control over financial reporting.

Management Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in
Rules 13a-15(f) under the Exchange Act. Our internal control over financial reporting is designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements in accordance with accounting principles generally accepted in the
United States of America.

Our internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with
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generally accepted accounting principles and includes those policies and procedures that:

� Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of our assets;

� Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that our receipts and expenditures are being made only in accordance with authorizations of
management and our directors; and

� Provide reasonable assurance regarding prevention and timely detection of unauthorized acquisition, use or disposition of our assets that
could have a material effect on our financial statements.

Internal control systems, no matter how well designed, have inherent limitations. Therefore, even those systems which are determined to be
effective provide only reasonable assurance with respect to financial statement preparation and presentation. Also, projections of any evaluation
of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree
of compliance with the policies or procedures may deteriorate.

Management assessed the effectiveness of our internal control over financial reporting based on criteria for effective internal control over
financial reporting described in Internal Control�Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission.

Based on its assessment, management concluded that we maintained effective internal control over financial reporting as of May 28, 2005. Grant
Thornton LLP, our independent registered public accounting firm, has issued an attestation report on management�s assessment of the
effectiveness of our internal control over financial reporting as of May 28, 2005. This report, in which Grant Thornton has expressed an
unqualified opinion, appears in this Item 9A.

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To The Board of Directors and Stockholders
  E-Z-EM, Inc. and Subsidiaries

We have audited management�s assessment, included in the accompanying Management Report on Internal Control Over Financial Reporting,
that E-Z-EM, Inc. and Subsidiaries (the �Company�) maintained effective internal control over financial reporting as of May 28, 2005, based on
criteria established in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (the �COSO criteria�). The Company�s management is responsible for maintaining effective internal control over financial reporting
and for its assessment of the effectiveness of internal control over financial reporting. Our responsibility is to express an opinion on
management�s assessment and an opinion on the effectiveness of the Company�s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was
maintained in all material respects. Our audit included obtaining an understanding of internal control
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over financial reporting, evaluating management�s assessment, testing and evaluating the design and operating effectiveness of internal control,
and performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for
our opinion.

A company�s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with accounting principles generally accepted in the
United States of America. A company�s internal control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2)
provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with
accounting principles generally accepted in the United States of America, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention
or timely detection of unauthorized acquisition, use, or disposition of the company�s assets that could have a material effect on the financial
statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that
the degree of compliance with the policies or procedures may deteriorate.

In our opinion, management�s assessment that E-Z-EM, Inc. and Subsidiaries maintained effective internal control over financial reporting as of
May 28, 2005, is fairly stated, in all material respects, based on the COSO criteria. Also, in our opinion, the Company maintained, in all material
respects, effective internal control over financial reporting as of May 28, 2005, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated
balance sheets of the Company as of May 28, 2005 and May 29, 2004, and the related consolidated statements of earnings, stockholders� equity
and comprehensive income, and cash flows for the fifty-two weeks ended May 28, 2005, May 29, 2004 and May 31, 2003, and our report dated
July 21, 2005 expressed an unqualified opinion thereon.

/s/  Grant Thornton LLP

Melville, New York
July 21, 2005

Item 9B. Other Information
None.
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Part III

Certain information required by Part III is omitted from this Annual Report on Form 10-K because we will file a definitive proxy statement
within 120 days after the end of our fiscal year pursuant to Regulation 14A (the �Proxy Statement�) for our Annual Meeting of Stockholders,
currently scheduled for October 19, 2005. The information included in the Proxy Statement under the respective headings noted below is
incorporated herein by reference.

Item 10. Directors and Executive Officers of the Registrant
The following table sets forth certain information with respect to our executive officers and directors.

Name Age Positions

Anthony A. Lombardo 58 President, Chief Executive Officer, Director
Dennis J. Curtin 58 Senior Vice President - Chief Financial Officer
Peter J. Graham 39 Senior Vice President - Chief Legal Officer, Global Human

Resources and Secretary
Joseph J. Palma 63 Senior Vice President - North America Imaging Sales and

National Accounts
Jeffrey S. Peacock 48 Senior Vice President - Global Scientific, Technical and

Manufacturing Operations
Brad S. Schreck 48 Senior Vice President - Global Marketing, Engineering and

International Sales
Paul S. Echenberg (1) 61 Chairman of the Board, Chairman of the Board of E-Z-EM

Canada, Director
Robert J. Beckman (1)(2)(3) 57 Director
James L. Katz CPA, JD (2)(4)(5) 69 Director
David P. Meyers (5) 41 Director
John T. Preston (1)(2) 55 Director
Howard S. Stern 74 Director
James H. Thrall, M.D. (3)(4) 62 Director
George P. Ward (3)(4) 67 Director

(1) Member of Executive Committee
(2) Member of Audit Committee
(3) Member of Nominating and Governance Committee
(4) Member of Compensation Committee
(5) Member of Finance Committee
Directors are elected for a three-year term and each holds office until his successor is elected and qualified. The term of office for Class I
directors, consisting of James L. Katz, Anthony A. Lombardo and James H. Thrall, M.D., expires in 2006. The term of office for Class II
directors, consisting of Robert J. Beckman, Paul S. Echenberg and John T. Preston, expires in 2007. The term of office for Class III directors,
consisting of David P. Meyers, Howard S. Stern and George P. Ward, expires in 2005. All executive officers are elected annually and serve at
the pleasure of the board of directors.
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Mr. Lombardo has served as our President, Chief Executive Officer and a director since 2000. Prior to joining us, he served as President of ALI
Imaging Systems, Inc. (radiology information management) from 1998 to 2000. Mr. Lombardo is also a director of BioPhotonics, Inc., a
publicly held company.

Mr. Curtin has served as our Senior Vice President - Chief Financial Officer since 1999, and as our Vice President - Chief Financial Officer
from 1985 to 1999. Mr. Curtin has been an employee of ours since 1983.

Mr. Graham has served as our Senior Vice President � Chief Legal Officer, Global Human Resources and Secretary since May 2005, and as our
Vice President - General Counsel and Secretary from 2001 until May 2005. He has been an employee of ours since 1997.

Mr. Palma has served as our Senior Vice President � North America Imaging Sales and National Accounts since May 2005. Previously, he served
as our Senior Vice President - Global Sales from 2002 until May 2005, Senior Vice President - Sales and Marketing from 1999 to 2002, Vice
President - Sales and Marketing from 1996 to 1999, and Vice President - Sales from 1995 to 1996. Mr. Palma has been an employee of ours
since 1994.

Mr. Peacock has served as our Senior Vice President � Global Scientific, Technical and Manufacturing Operations since May 2005. Previously,
he served as our Senior Vice President - Global Scientific and Technical Operations from 2002 until May 2005, and as our Vice President -
Scientific and Technical Operations from 2000 until 2002. Mr. Peacock has been an employee of ours since 1986.

Mr. Schreck has served as our Senior Vice President � Global Marketing, Engineering and International Sales since May 2005, and as our Senior
Vice President - Global Marketing from 2002 until May 2005. Before joining us, he served as a consultant for Vyteris, Inc. (pharmaceutical/drug
delivery) and ACMI, Inc. (urology, gynecology, laproscopy) from 2000 until 2002. From 1999 to 2000, he served as Vice President, Worldwide
Marketing of Surgical Dynamics Inc., a wholly owned subsidiary of Tyco Inc. (spine/sports medicine).

Mr. Beckman has been a director of our company since 2002. He is a founder and has been a Managing Partner of The Channel Group, a venture
management and corporate advisory business focusing on global life sciences, since 2002. Previously, he founded Intergen Co., a company
focused on providing technology and biologicals to the pharmaceutical/biotechnology and clinical diagnostic industries, and served as its Chief
Executive Officer from 1987 until 2001.

Mr. Echenberg has been a director of our company since 1987 and has served as Chairman of our board of directors since January 2005, and
Chairman of the board of directors of E-Z-EM Canada since 1994. He has been the President, Chief Executive Officer and a director of
Schroders & Associates Canada Inc. (investment buy-out advisory services) and a director of Schroders Ventures Ltd. since 1997. He is also a
founder and has been a general partner and a director of Eckvest Equity Inc. (personal investment and consulting services) since 1989. He is also
the Chairman of the board of directors of AngioDynamics, Inc., a former subsidiary of ours and a publicly held company, and is a director of
Lallemand Inc., Benvest New Look Income Fund, a publicly held company, ITI Medical Technologies, Inc., Flexia Corp., Fib-Pak Industries
Inc., Med-Eng Systems Inc., MacroChem Corp., a publicly held company, Matra Plast Industries Inc. and A.P. Plasman Corp. We have an
investment in ITI Medical Technologies, Inc.

Mr. Katz has been a director of our company since 1983. He is a founder and a director of Lakeshore Medical Fitness, LLC (owns and manages
medical fitness facilities), and has served as its Chief Executive Officer since 2000. He is
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also a founder of Medical Imaging of Northbrook Court, LLC (screening and diagnostic imaging), and has served as an administrative member
since 2001. Previously, he had been a founder and managing director from its organization in 1995 until 2000 of Chapman Partners LLC
(investment banking). From its acquisition in 1985 until its sale in 1994, he was the co-owner and President of Ever Ready Thermometer Co.,
Inc. From 1971 until 1980 and from 1983 until 1985, he held various executive positions with Baxter International and its subsidiaries,
principally that of Chief Financial Officer of Baxter International. He is also a director of Intec, Inc., as well as a member of the Board of
Advisors of Jerusalem Global and AEG Partners.

Mr. Meyers has been a director of our company since 1996. He is a founder of Alpha Cord, Inc., which provides cryopreservation of umbilical
cord blood, and has served as its President since 2002. Previously, he founded MedTest Express, Inc., an Atlanta, Georgia based provider of
contracted laboratory services for home health agencies, and served as its President, Chief Executive Officer and a director from 1994 to 2002.
He is also a director of AngioDynamics, Inc.

Mr. Preston has been a director of our company since October 2004. He has served as the President and CEO of Atomic Ordered Materials, LLC
since 1999 and has been a Senior Lecturer at the Massachusetts Institute of Technology (MIT) since 1996. He is the founder of Quantum
Energy, LLC and served as its CEO from 1996 to 1999. He was the Director of Technology Development at MIT from 1992 to 1996. From 1986
to 1992, Mr. Preston served as Director of Technology Licensing at MIT. Mr. Preston held various technology management positions with MIT
from 1977 to 1986. He is also a director of Clean Harbors, Inc. and Boston Life Science, Inc. as well as several private companies.

Mr. Stern is a co-founder of our company and has been a director since its formation in 1962 and Chairman Emeritus since January 2005. Mr.
Stern also served as our Chairman of the Board from our company�s formation until December 2004. He served as our President and Chief
Executive Officer from 1997 to 2000. From 1990 to 1994, Mr. Stern served as our Chief Executive Officer, and from our company�s formation
until 1990, as our President and Chief Executive Officer. Mr. Stern is also a director of AngioDynamics, Inc. and ITI Medical Technologies, Inc.
We have an investment in ITI Medical Technologies, Inc.

Dr. Thrall has been a director of our company since January 2005. He is a radiologist by profession and chairs the Department of Diagnostic
Radiology of the Massachusetts General Hospital. He serves as a member of the Board of Trustees of the Massachusetts General Physicians
Organization. He has been a director of WorldCare, Inc., a company providing telemedicine and clinical trial support services, and has served as
its Chairman of the Board since 1999. He has been a director of Mobil Aspects Inc. since 2002, a company focused on radio frequency
identification (RFID) technology, and has served as its Chairman of the Board since March 2005. Among other professional organizations, Dr.
Thrall serves on the Board of Trustees of the Society of Chairman of Academic Radiology Departments, the Board of Chancellors of the
American College of Radiology and the Board of Trustees of the Research and Education Foundation of the Radiological Society of North
America.

Mr. Ward has been a director of our company since 2002. Prior to his retirement in 2002, Mr. Ward served as Executive Vice President -
Business Development of Health Center Internet Services, Inc. in San Francisco, California from 1997 until 2001. He served as a director and
consultant for ALI Technologies, Inc. of Richmond, British Columbia, Canada from 1996 until 2002. After servicing as an officer in the U.S.
Air Force, he began his career as a rocket engineer with Thiokol Chemical Corp. in 1962, then joined the General Electric Space Division as a
program manager and marketing manager in 1966. After a GE corporate headquarters assignment in 1973, Mr. Ward moved to
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the GE Medical Business, where he managed the X-ray and other medical imaging businesses. In 1977, he became President, CEO and a
director of Systron Donner Corp., Concord, California (then NYSE-listed). In 1982, he became President, CEO and a director of Vitalink
Communications Corp., Mountain View, California, and in 1986, he founded MEICOR, Inc., Pleasanton, California, as Chairman, CEO and a
director. From 1987 until 1991, he was a Worldwide Business Group Managing Director for Philips Medical, and since 1991, a
director/consultant for several high technology companies. He also was a director of Blue Cross of California, Woodland Hills, California from
1986 to 1996.

Audit Committee Financial Expert

The information required by this caption is incorporated herein by reference to our Proxy Statement under the heading �Audit Committee Report.�

Identification of the Audit Committee

The information required by this caption is incorporated herein by reference to our Proxy Statement under the heading �Audit Committee Report.�

Material Changes to Procedure for Shareholder Recommendations of Nominees to the Board of Directors

The information required by this caption is incorporated herein by reference to our Proxy Statement under the heading �Material Changes to
Procedure for Shareholder Recommendations of Nominees to the Board of Directors.�

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our executive officers and directors, and persons who own more than 10% of a registered class of our
equity securities, to file reports of initial ownership and changes in ownership with the Securities and Exchange Commission. Based solely on
our review of copies of such forms received by us, or on written representations from certain reporting persons that no reports were required for
such persons, we believe that, during the fiscal year ended May 28, 2005, all of the filing requirements applicable to our executive officers,
directors and 10% shareholders were complied with, except as follows:

(1) David P. Meyers filed a Form 4 on August 9, 2004 that was two business days late, reporting the sale of stock.

(2) Donald A. Meyer filed a Form 4 on August 11, 2004 that was two business days late, reporting the sale of stock.

(3) David P. Meyers filed a Form 4 on January 25, 2005 reporting i) our company�s issuance of stock to Mr. Meyers on
November 1, 2004 and ii) our company�s granting of stock options to Mr. Meyers on January 17, 2005, as compensation
for services as a director of our Company. Mr. Meyers failed to report each of these two transactions within the required
two business days of each of the applicable transaction dates.

(4) David P. Meyers filed a Form 4 on April 28, 2005 that was one business day late, reporting the sale of stock.
Code of Ethics

The information required by this caption is incorporated herein by reference to our Proxy Statement under the heading �Code of Conduct and
Ethics.�
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Item 11. Executive Compensation
Summary Compensation Table

The following table sets forth information concerning the compensation for services, in all capacities for 2005, 2004 and 2003, of (i) those
persons who were, during 2005, our Chief Executive Officer (�CEO�) (Anthony A. Lombardo), and (ii) those persons who were, at the end of
2005, our four most highly compensated executive officers other than the CEO (collectively, the �Named Executive Officers�):

Annual Compensation Long-Term Compensation

Name and
Principal
Position

Fiscal
Year

Salary
($)

Bonus
($)

Other
Annual

Compensa-
tion (1)

($)

Awards Payouts

All Other
Compensa-

tion (3)
($)

Restricted
Stock

Awards
($)

Securities
Underlying

Options
# (2)

LTIP
Payouts

($)

Anthony A. Lombardo, 2005 $ 340,370 $ 256,190 None None 90,000 None $ 11,240
President and Chief 2004 320,000 132,828 None None  None None 10,380
Executive Officer 2003 320,000 46,560 None None  None None 9,773

Jeffrey S. Peacock, 2005 $ 207,454 $ 99,828 None None 15,000 None $ 11,159
Senior Vice President 2004 185,000 53,754 None None  None None 10,063

2003 183,309 20,098 None None  None None 10,342

Dennis J. Curtin, 2005 $ 206,211 $ 99,616 None None 35,000 None $ 11,053
Senior Vice President 2004 188,402 81,427 None None  None None 9,872

2003 188,402 31,541 None None  None None 10,164

Brad S. Schreck, 2005 $ 198,783 $ 95,733 None None 15,000 None $ 10,989
Senior Vice President 2004 185,000 53,754 None None  None None 9,292

2003 185,000 20,098 None None  None None 481

Peter J. Graham, 2005 $ 194,690 $ 76,090 None None 10,000 None $ 10,957
Senior Vice President 2004 178,000 68,619 None None  None None 10,361

2003 167,054 23,037 None None  None None 9,502

(1) We have concluded that the aggregate amount of perquisites and other personal benefits paid to each of the Named
Executive Officers for 2005, 2004 and 2003 did not exceed the lesser of 10% of such officer�s total annual salary and
bonus for 2005, 2004 or 2003 or $50,000; such amounts are, therefore, not reflected in the table.

(2) Options are exercisable into our common stock.

(3) For each of the Named Executive Officers, the amounts reported include amounts we contributed under our
Profit-Sharing Plan and, as matching contributions, under the companion 401(k) Plan. For 2005, 2004 and 2003, such
amounts contributed were: $10,385, $9,600 and $8,920, respectively, for Mr. Lombardo; $10,458, $9,486 and $9,795,
respectively, for Mr. Peacock; $10,352, $9,284 and $9,585, respectively, for Mr. Curtin; $10,319, $8,715 and $0,
respectively, for Mr. Schreck; and $10,324, $9,831 and $9,029, respectively, for Mr. Graham.

For each of the Named Executive Officers, the amounts reported include term life insurance premiums we paid. For
2005, 2004 and 2003, such amounts paid were: $855, $780 and $853, respectively, for Mr. Lombardo; $701, $577 and
$547, respectively, for Mr. Peacock; $701, $588 and $579, respectively, for Mr. Curtin; $670, $577 and $481,
respectively, for Mr. Schreck; and $633, $530 and $473, respectively, for Mr. Graham.
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Option Grants Table

The following table sets forth certain information concerning stock option grants made during 2005 to the Named Executive Officers. These
grants are also reflected in the Summary Compensation Table. In accordance with SEC disclosure rules, the hypothetical gains or �option spreads�
for each option grant are shown based on compound annual rates of stock price appreciation of 5% and 10% from the grant date to the expiration
date. The assumed rates of growth are prescribed by the SEC and are for illustrative purposes only; they are not intended to predict future stock
prices, which will depend upon market conditions and our future performance. We did not grant any stock appreciation rights during 2005.

Individual Grants

Potential Realizable
Value at Assumed
Annual Rates of

Stock Price
Appreciation for

Option Term

Name

Number of
Securities

Underlying
Options
Granted

(#)

% of Total
Options

Granted to
Employees

in
Fiscal Year

2005

Exercise
or Base
Price
($/Sh)

Expiration
Date 5% ($) 10% ($)

Anthony A.
Lombardo 90,000 (1) 28.1% $ 14.225 (2) 11/14/14 $ 805,142 $ 2,040,389

Jeffrey S. Peacock 15,000 (1) 4.7% $ 14.225 (2) 11/14/14 $ 134,190 $ 340,065

Dennis J. Curtin 35,000 (1) 10.9% $ 14.225 (2) 11/14/14 $ 313,111 $ 793,485

Brad S. Schreck 15,000 (1) 4.7% $ 14.225 (2) 11/14/14 $ 134,190 $ 340,065

Peter J. Graham 10,000 (1) 3.1% $ 14.225 (2) 11/14/14 $ 89,460 $ 226,710

(1) On January 17, 2005, our Board of Directors accelerated the vesting of outstanding unvested stock options awarded to
the officers, directors and employees under the E-Z-EM, Inc. 2004 Stock and Incentive Award Plan, all of which had an
exercise price greater than the price of our common stock on January 14, 2005. As a result of the acceleration, these
options, which otherwise would have vested from time to time in one-third increments in 2005, 2006 and 2007, became
immediately exercisable into our common stock. Our board�s decision to accelerate the vesting of these options was in
response to the issuance by the Financial Accounting Standards Board of Statement of Financial Accounting Standards
No. 123 (R), �Share-Based Payment.� By accelerating the vesting of these options, we avoided recognizing any
compensation expense in future periods associated with these options.

(2) The options granted during 2005 have an exercise price not less than the fair market value of our common stock on the
date of grant, and expire in ten years.
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Aggregated Option Exercises and Fiscal Year-End Option Value Table

The following table sets forth information concerning all exercises of stock options during 2005 by our Named Executive Officers and the fiscal
year-end value of unexercised stock options on an aggregated basis:

Number of
Securities

Underlying
Unexercised
Options at

May 28, 2005
(#)

Value of
Unexercised

In-the-Money
Options at

May 28, 2005
($)    (1)

Name

Shares
Acquired on
Exercise (#)

Value
Realized

($)

Exercisable/
Unexercisable

(2)

Exercisable/
Unexercisable

(2)

Anthony A. Lombardo None None 340,996/
None

$2,359,059/
None

Jeffrey S. Peacock None None 24,682/
None

$86,478/
None

Dennis J. Curtin 12,628 $280,870 35,000/
None

$17,325/
None

Brad S. Schreck None None 30,972/
7,986

$148,509/
$70,542

Peter J. Graham None None 28,025/
4,792

$211,429/
$55,348

(1) An option is �in-the-money� if on May 28, 2005, the market price of the common stock exceeded the exercise price of the option. At May
28, 2005, the closing price of our common stock was $14.72. The value of these options is calculated by determining the difference
between the aggregate market price of the stock covered by the options on May 28, 2005 and the aggregate exercise price of the options.

(2) Options are exercisable into our common stock.
Long-Term Incentive Plan Awards Table and Defined Benefit or Actuarial Plan Table

We did not make any awards under any long-term incentive plan in 2005 and do not maintain any defined benefit or actuarial plans.

Compensation of Directors

Directors who are not our employees are entitled to the following compensation: a monthly retainer of $2,000; a fee of $1,750 for each board
meeting attended in person; a fee of $500 for each telephonic board meeting in which they participate; an annual grant of 1,000 shares of our
common stock; and an annual grant of an option to purchase 4,000 shares of our common stock, which vests one year from date of grant. The
Chairman of the Board is entitled to 1.75 times the above-referenced fees. Directors who serve on committees of the board and who are neither
our employees nor the Chairman of the Board are entitled to a fee of $1,000 for each committee meeting attended in person and a fee of $500 for
each telephonic committee meeting in which they participate, except that the committee chairmen are entitled to a fee of $1,500 for each
committee meeting attended in person and $750 for each telephonic committee
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meeting in which they participate. Directors who are our employees do not receive any compensation for their services as directors.

Upon joining our board, new directors receive options for 24,000 shares of our common stock, which vest one-third per year over three years
from date of grant.

James L. Katz also receives a monthly retainer of $1,000 for serving as Chairman of our Audit Committee.

In January 2005, Howard S. Stern, a director, resigned as our Chairman of the Board and was appointed to the position of Chairman Emeritus.
As Chairman Emeritus, we have agreed to provide Mr. Stern with an annual travel budget of $40,000 to attend industry related meetings and
conferences. We have also agreed to provide Mr. Stern with an office, secretary, and car and to continue to provide Mr. Stern and his wife with
health and dental insurance.

See Item 13. �Certain Relationships and Related Transactions� for a description of our former consulting agreement with Howard S. Stern, a
director and former Chairman of our board, and our current consulting agreements with Michael A. Davis, a former director, and Donald A.
Meyer, a former director. The information included therein is incorporated by reference into this Item 11.

Employment Contracts and Termination of Employment and Change-In-Control Arrangements

Effective June 1, 2004, we amended our employment contract, entered into in 2000, with Anthony A. Lombardo in his capacity as our President
and Chief Executive Officer. This amended employment contract provides for annual base salary at $340,000. The contract is cancelable at any
time by either Mr. Lombardo or us, but provides for severance pay of two years base salary in the event of termination by us without cause, as
defined in the contract. Unless cancelled earlier, the amended contract will terminate on May 31, 2007.

The information required by this caption for termination of employment and change in control arrangements is incorporated herein by reference
to our Proxy Statement under the heading �Severance Arrangements.�

Report on Repricing of Options/SARs

In connection with the completion of the AngioDynamics spin-off, as of October 30, 2004, all outstanding stock options (�E-Z-EM Pre-spin
Options�) were adjusted for E-Z-EM options (the �E-Z-EM Post-spin Options�) and AngioDynamics options (the �AngioDynamics Post-spin
Options�), collectively referred to as (the �Replacement Options�).

The exercise price and the number of shares subject to each of the Replacement Options was established pursuant to a formula designed to
ensure that: (1) the aggregate �intrinsic value� (i.e., the difference between the exercise price of the option and the market price of the common
stock underlying the option) of the Replacement Option did not exceed the aggregate intrinsic value of the outstanding E-Z-EM Pre-spin Option
that was replaced by such Replacement Option immediately prior to the spin-off and (2) the ratio of the exercise price of each option to the
market value of the underlying stock immediately before and after the spin-off was preserved.

Substantially all of the other terms and conditions of each Replacement Option, including the time or times when, and the manner in which, each
option is exercisable, the duration of the exercise period, the permitted method of exercise, settlement and payment, the rules that apply in the
event of the termination of employment of the employee, is the same as those of the replaced
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E-Z-EM Pre-spin Option, except that (1) in some cases, the exercise period of the AngioDynamics Post-spin Options are shorter than the
exercise period of the E-Z-EM Pre-spin Options and (2) option holders who are employed by one company are permitted to exercise options to
acquire shares in the other company as if such holder was an employee of such other company.

Compensation Committee Interlocks and Insider Participation in Compensation Decisions

The following directors serve on our Compensation Committee: James L. Katz, James H. Thrall, M.D. and George P. Ward. None of the
directors serving on our Compensation Committee is a current or former officer or employee of ours or any of our subsidiaries. None of these
directors had any relationship required to be disclosed by us under Item 404 of Regulation S-K under the Securities Exchange Act of 1934.

Compensation and Stock Option Committee Report on Executive Compensation

The information required by this caption is incorporated herein by reference to our Proxy Statement under the heading �Compensation Committee
Report on Executive Compensation.�

Common Stock Performance Graph

The information required by this caption is incorporated herein by reference to our Proxy Statement under the heading �Common Stock
Performance Graph.�

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
The following table sets forth information, as of August 1, 2005, as to the beneficial ownership of our common stock, by (i) each person known
by us to own beneficially more than 5% of our common stock, (ii) each of our directors, (iii) each of our Named Executive Officers, and (iv) all
our directors and executive officers as a group:

Name and Address of
Beneficial Owner

Shares Beneficially
Owned (1)

Percent of
Class

Howard S. Stern,
Director
23 Willets Road
Old Westbury, NY 11568

2,008,773 (2) 18.5

Wellington Management Company,
75 State Street
Boston, MA 02109

1,016,900 (3) 9.4

Ira Albert,
1304 SW 160th Avenue, Suite 209
Ft. Lauderdale, FL 33326

800,042 (4) 7.4

David P. Meyers,
Director
813 Springdale Road
Atlanta, GA 30306

589,803 (5) 5.4

Peter J. Graham,
Senior Vice President

453,452 4.2
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Name and Address of
Beneficial Owner

Shares Beneficially
Owned (1)

Percent of
Class

Anthony A. Lombardo,
President, Chief Executive
Officer, Director

340,996 3.0

Paul S. Echenberg,
Chairman of the Board and Chairman
of the Board of E-Z-EM Canada

101,544 *

Dennis J. Curtin,
Senior Vice President

55,454 *

James L. Katz,
Director

53,138 *

Robert J. Beckman,
Director

38,451 *

George P. Ward,
Director

37,951 *

Brad S. Schreck,
Senior Vice President

30,972 *

Jeffrey S. Peacock,
Senior Vice President

24,682 *

John T. Preston,
Director

24,000 *

James H. Thrall, M.D.,
Director

24,000 *

All directors and executive
officers as a group (14 persons)

3,818,216 (3) 33.0

*     Does not exceed 1%.

(1) Includes shares of our common stock issuable upon exercise of options currently exercisable or exercisable within 60 days from August
1, 2005 as follows: Howard S. Stern (29,475), David P. Meyers (26,736), Peter J. Graham (28,025), Anthony A. Lombardo (340,996),
Paul S. Echenberg (32,291), Dennis J. Curtin (35,000), James L. Katz (32,291), Robert J. Beckman (34,951), George P. Ward (34,951),
Brad S. Schreck (30,972), Jeffrey S. Peacock (24,682), John T. Preston (24,000), James H. Thrall, M.D. (24,000) and all directors and
executive officers as a group (733,370).

(2) The information relating to Mr. Stern�s share ownership was obtained from a Form 4 filed by Mr. Stern on July 27, 2005.
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(3) Wellington Management Company�s share information was obtained from a Schedule 13G dated February 14, 2005. Of the shares
beneficially owned by Wellington Management, 392,700 shares are owned of record by Vanguard Specialized Funds � Vanguard
HealthCare Fund, or Vanguard, as reflected in a Schedule 13G dated February 10, 2005 filed by Vanguard.

(4) Mr. Albert�s share ownership was obtained from a Schedule 13D dated July 18, 2003.

(5) Excludes (i) 64,049 shares held by David P. Meyers� wife, (ii) 25,773.6 shares held by a trust established for the benefit of his children,
and (iii) 52,134 shares in which Mr. Meyers has a remainder interest and his mother has a life estate, as to which Mr. Meyers disclaims
beneficial ownership. The information relating to Mr. Meyers� share ownership was obtained from a Form 4 filed by Mr. Meyers on July
27, 2005 and other information.

Item 13. Certain Relationships and Related Transactions
We have split dollar life insurance arrangements with Howard S. Stern (including his spouse), a director and former Chairman of the Board, and
Betty K. Meyers, which were entered into on May 27, 1998 and May 25, 1998, respectively. Betty K. Meyers is a shareholder of our company
and the widow of Phillip H. Meyers, a co-founder of our company. She is the mother of David P. Meyers, a director and a principal shareholder
of our company. The Betty Meyers policy is owned by the Betty Meyers Life Insurance Trust, the beneficiaries of which include David P.
Meyers. Annually, through fiscal 2002, we paid approximately $100,000 toward the cost of each life insurance policy. Because of the
uncertainty of the treatment of split dollar life insurance policies under the Sarbanes-Oxley Act of 2002, beginning in fiscal year 2003, we
stopped making payments toward the cost of such policies and do not anticipate making any payments in the future.

The aggregate amount of premiums paid by us for each policy is $500,000, the proceeds of which, under collateral assignment agreements, will
be first used to repay all payments made by us for that policy. Additionally, beneficiaries of each policy may not borrow against the amount paid
by us. Both Howard Stern (including his spouse) and Betty Meyers have agreed to repay us for any shortfall between the cash surrender value of
his or her policy and the aggregate amount of premiums paid by us. At May 28, 2005, the cash surrender value of such policies aggregated
$1,558,000 and the aggregate amount of advances made by us totaled $1,000,000.

Michael A. Davis, M.D., a former director, provides us, on an ongoing basis, with consulting services in his capacity as our Medical Director.
Fees for such services were approximately $230,000 during 2005. Dr. Davis resigned as a director on December 31, 2004 and was appointed a
Director Emeritus.

We and AngioDynamics, our former subsidiary, each entered into an agreement, effective as of January 1, 2004, with Donald A. Meyer, a
former director of ours and of AngioDynamics, under which Mr. Meyer agreed to serve as the trustee of AngioDynamics� and our 401(k) plans
and to provide AngioDynamics and us with such other services as we may reasonably request from time-to-time. Each agreement is for a term of
36 months unless terminated earlier pursuant to its terms. Mr. Meyer receives a monthly payment of $3,500 and reimbursement for reasonable
business expenses incurred in providing services under each agreement. In 2005, fees for such services totaled approximately $60,000. Mr.
Meyer did not stand for re-election as a director at our annual meeting of stockholders held on October 26, 2004 and was appointed a Director
Emeritus at that time.
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Effective January 1, 2002, we entered into an agreement with Howard S. Stern, a director and former Chairman of our board, under which Mr.
Stern agreed to provide us with services as we requested through December 31, 2004. We agreed to include Mr. Stern in our slate of directors for
the 2002 annual meeting and to appoint Mr. Stern as Chairman of the Board for a one-year term beginning at that annual meeting. So long as
Mr. Stern remained Chairman of the Board, he was entitled to receive twice the regular fees and other compensation (including cash, stock and
options) paid to directors for service on the board. Under the terms of the agreement, Mr. Stern received 36 equal monthly payments of $20,833.
Mr. Stern also received other benefits and perquisites and, so long as he remained Chairman, an annual sum of up to $80,000 for reimbursement
of reasonable business expenses. Prior to AngioDynamics� initial public offering, AngioDynamics reimbursed E-Z-EM for 35% of Mr. Stern�s
compensation and expenses paid under the agreement. Under AngioDynamics� master separation and distribution agreement with E-Z-EM,
AngioDynamics assumed 35% of E-Z-EM�s payment obligations to Mr. Stern under the agreement, which totaled $7,300 in fees and $2,300 for
expenses on a monthly basis. This agreement expired on December 31, 2004 and was not renewed.

Item 14. Principal Accountant Fees and Services
The information required by this caption is incorporated herein by reference to our Proxy Statement under the headings �Principal Accountant
Fees and Services�.
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Part IV

Item 15. Exhibits and Financial Statement Schedules

Page

(a) l. Financial Statements

The following consolidated financial statements and supplementary data of Registrant and its subsidiaries
required by Part II, Item 8, are included in Part IV of this report:

Report of Independent Registered Public Accounting Firm 60

Consolidated balance sheets - May 28, 2005 and May 29, 2004 61

Consolidated statements of earnings - Fifty-two weeks ended May 28, 2005, May 29, 2004 and May 31, 2003 63

Consolidated statement of stockholders� equity and comprehensive income - Fifty-two weeks ended May 28,
2005, May 29, 2004 and May 31, 2003 64

Consolidated statements of cash flows - Fifty-two weeks ended May 28, 2005, May 29, 2004 and May 31, 2003 66

Notes to consolidated financial statements 68

(a) 2. Financial Statement Schedules

The following consolidated financial statement schedule is included in Part IV of this report:

       Schedule II - Valuation and qualifying accounts 104

All other schedules are omitted because they are not applicable, or not required, or because the required
information is included in the consolidated financial statements or notes thereto.

(a) 3. Exhibits

3.1 Restated Certificate of Incorporation of the Registrant, as amended (a)

3.2 Amended and Restated Bylaws of the Registrant (b)

10.1 1983 Stock Option Plan of the Registrant, as amended through October 19, 1999 (c)

10.2 1984 Directors and Consultants Stock Option Plan of the Registrant, as amended through
October 12, 1995 (d)

10.3 Employee Stock Purchase Plan of the Registrant, as amended through September 30, 2002 (e)

10.4 Employment Agreement dated April 3, 2000 between E-Z-EM, Inc. and Anthony A. Lombardo (f)

10.5 Income Deferral Program (g)
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Page

(a) 3. Exhibits (continued)

10.6 Amendment dated August 24, 2004 to Employment Agreement dated April 3, 2000 between
E-Z-EM, Inc. and Anthony A. Lombardo (h)

10.7 2004 Stock and Incentive Award Plan (i)

10.8 Asset Purchase Agreement dated January 16, 2005 by and among E-Z-EM, Inc. and O�Dell
Engineering Ltd. and Philip O�Dell (j)

10.9 Form of Non-statutory Stock Option Agreement for 2004 Stock and Incentive Award Plan
(Employee) (k)

10.10 Form of Non-statutory Stock Option Agreement for 2004 Stock and Incentive Award Plan
(Member of the Board of Directors) (l)

10.11 Form of Incentive Stock Option Agreement for 2004 Stock and Incentive Award Plan
(Employee) (m)

10.12 Amendment to Asset Purchase Agreement dated April 7, 2005 by and between E-Z-EM, Inc.,
O�Dell Engineering Ltd. and Philip C. O�Dell 105

10.13 Agreement for Purchase and Sale dated May 19, 2005 by and between E-Z-EM, Inc. and Kalaty
Properties Corp. 108

10.14 Side Letter dated May 19, 2005 from E-Z-EM, Inc. to Kalaty Properties Corp. 127

10.15 Notice of Extension of Diligence Period dated June 18, 2005 from E-Z-EM, Inc. to Kalaty
Properties Corp. 129

21 Subsidiaries of the Registrant 130

23 Consent of Independent Registered Public Accounting Firm 131

31.1 Certification pursuant to Rule 13a-14(a)/15d-14(a) as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002 (Anthony A. Lombardo) 132

31.2 Certification pursuant to Rule 13a-14(a)/15d-14(a) as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002 (Dennis J. Curtin) 134

32.1 Certification pursuant to Title 18, United States Code, Section 1350 as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 (Anthony A. Lombardo) 136

32.2 Certification pursuant to Title 18, United States Code, Section 1350 as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 (Dennis J. Curtin) 137

a) Incorporated by reference to Exhibit 3.1 to the Registrant�s Registration Statement on Form 8-A filed
with the Commission on April 8, 2005.
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b) Incorporated by reference to Exhibit 3.2 to the Registrant�s Current Report on Form 8-K filed with the
Commission on January 21, 2005.

c) Incorporated by reference to Exhibit 3 to the Registrant�s Quarterly Report on Form 10-Q for the quarterly
period ended February 26, 2000.

d) Incorporated by reference to Exhibit 10(b) to the Registrant�s Quarterly Report on Form 10-Q for the
quarterly period ended December 2, 1995, filed under Commission File No. 0-13003.

e) Incorporated by reference to Exhibit 10 to the Registrant�s Quarterly Report on Form 10-Q for the quarterly
period ended August 31, 2002.

f) Incorporated by reference to Exhibit 10(e) to the Registrant�s Annual Report on Form 10-K for the fiscal year
ended June 3, 2000.

g) Incorporated by reference to Exhibit 10(c) to the Registrant�s Annual Report on Form 10-K for the fiscal year
ended May 29, 1993, filed under Commission File No. 0-13003.

h) Incorporated by reference to Exhibit 10.7 to the Registrant�s Annual Report on Form 10-K for the fiscal year
ended May 29, 2004.

i) Incorporated by reference to Exhibit 99.2 to the Registrant�s additional definitive proxy material filed with
the Commission on October 25, 2004.

j) Incorporated by reference to Exhibit 10.1 to the Registrant�s Quarterly Report on Form 10-Q for the quarterly
period ended February 26, 2005.

k) Incorporated by reference to Exhibit 10.2 to the Registrant�s Quarterly Report on Form 10-Q for the quarterly
period ended February 26, 2005.

l) Incorporated by reference to Exhibit 10.3 to the Registrant�s Quarterly Report on Form 10-Q for the quarterly
period ended February 26, 2005.

m) Incorporated by reference to Exhibit 10.4 to the Registrant�s Quarterly Report on Form 10-Q for the quarterly
period ended February 26, 2005.
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SIGNATURES

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.

E-Z-EM, Inc.
�������������������
 (Registrant)

Date  August 11, 2005 /s/ Paul S. Echenberg
         ������� �������������������

Paul S. Echenberg, Chairman of the
Board, Director

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
registrant and in the capacities and on the dates indicated.

Date  August 11, 2005 /s/ Paul S. Echenberg
         ������� �������������������

Paul S. Echenberg, Chairman of the
Board, Director

Date  August 11, 2005 /s/ Anthony A. Lombardo
         ������� �������������������

Anthony A. Lombardo, President,
Chief Executive Officer, Director

Date  August 11, 2005 /s/ Dennis J. Curtin
         ������� �������������������

Dennis J. Curtin, Senior Vice
President - Chief Financial Officer
(Principal Financial and Chief
Accounting Officer)

Date  August 11, 2005 /s/ Robert J. Beckman
         ������� �������������������

Robert J. Beckman, Director

Date  August 11, 2005 /s/ James L. Katz
         ������� �������������������

James L. Katz, Director

Date  August 11, 2005 /s/ David P. Meyers
         ������� �������������������

David P. Meyers, Director
-58-

Edgar Filing: NELSON VINCENT C - Form 5

46



Date  August 11, 2005 /s/ John T. Preston
         ������� �������������������

John T. Preston, Director

Date  August 11, 2005 /s/ James H. Thrall
         ������� �������������������

James H. Thrall, Director

Date  August 11, 2005 /s/ George P. Ward
         ������� �������������������

George P. Ward, Director
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Stockholders 
     E-Z-EM, Inc. and Subsidiaries

We have audited the accompanying consolidated balance sheets of E-Z-EM, Inc. and Subsidiaries (the �Company�) as of May 28, 2005 and May
29, 2004, and the related consolidated statements of earnings, stockholders� equity and comprehensive income, and cash flows for the fifty-two
weeks ended May 28, 2005, May 29, 2004 and May 31, 2003. These consolidated financial statements are the responsibility of the Company�s
management. Our responsibility is to express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the consolidated
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinions.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of E-Z-EM,
Inc. and Subsidiaries as of May 28, 2005 and May 29, 2004, and the consolidated results of their operations and their consolidated cash flows for
the fifty-two weeks ended May 28, 2005, May 29, 2004 and May 31, 2003, in conformity with accounting principles generally accepted in the
United States of America.

Our audits were made for the purpose of forming an opinion on the basic financial statements taken as a whole. Schedule II � Valuation and
Qualifying Accounts is presented for the purposes of complying with the Securities and Exchange Commission�s rules and is not part of the basic
financial statements. For each of the fifty-two weeks ended May 28, 2005, May 29, 2004 and May 31, 2003, this schedule has been subjected to
the auditing procedures applied in the audits of the basic financial statements and, in our opinion, is fairly stated in all material respects in
relation to the basic financial statements taken as a whole.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the effectiveness of
E-Z-EM, Inc. and Subsidiaries� internal control over financial reporting as of May 28, 2005, based on criteria established in Internal Control �
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated July 21, 2005
expressed an unqualified opinion thereon.

/s/ Grant Thornton LLP

Melville, New York
July 21, 2005
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E-Z-EM, Inc. and Subsidiaries

CONSOLIDATED BALANCE SHEETS
(in thousands)

ASSETS
May 28,

2005
May 29,

2004

CURRENT ASSETS
Cash and cash equivalents $ 10,183 $ 12,334
Debt and equity securities, at fair value 18,419 12,130
Accounts receivable, principally trade, net of allowance for doubtful accounts of $869 in
2005 and $851 in 2004 17,677 16,673
Inventories, net 22,822 18,901
Refundable income taxes 1,444 107
Other current assets 4,705 5,685
Current assets of discontinued operation 40,290

Total current assets 75,250 106,120

PROPERTY, PLANT AND EQUIPMENT - AT COST, less accumulated depreciation
and amortization 13,256 11,669

INTANGIBLE ASSETS, less accumulated amortization of $504 in 2005 and $267 in 2004 4,867 133

DEBT AND EQUITY SECURITIES, at fair value 746 3,107

INVESTMENTS AT COST 1,000

OTHER ASSETS 7,936 7,409

NONCURRENT ASSETS HELD FOR DISPOSAL 3,593 3,746

NONCURRENT ASSETS OF DISCONTINUED OPERATION 9,352

$ 105,648 $ 142,536

The accompanying notes are an integral part of these statements.
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E-Z-EM, Inc. and Subsidiaries

CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)

LIABILITIES AND STOCKHOLDERS� EQUITY
May 28,

2005
May 29,

2004

CURRENT LIABILITIES
Notes payable $ 347 $ 440
Current maturities of long-term debt 99 149
Accounts payable 5,069 4,415
Accrued liabilities 9,916 6,557
Accrued income taxes 207 179
Current liabilities of discontinued operation 5,744

Total current liabilities 15,638 17,484

LONG-TERM DEBT, less current maturities 85 178

OTHER NONCURRENT LIABILITIES 4,205 3,488

NONCURRENT LIABILITIES AND MINORITY INTEREST OF DISCONTINUED
OPERATION 9,611

Total liabilities 19,928 30,761

COMMITMENTS AND CONTINGENCIES

STOCKHOLDERS� EQUITY
Preferred stock, par value $.10 per share - authorized, 1,000,000 shares; issued, none
Common stock, par value $.10 per share - authorized, 16,000,000 shares; issued and
outstanding 10,827,772 shares in 2005 and 10,698,216 shares in 2004 (excluding 89,205
and 83,062 shares held in treasury in 2005 and 2004, respectively) 1,083 1,070
Additional paid-in capital 28,478 38,445
Retained earnings 54,497 70,638
Accumulated other comprehensive income 1,662 1,622

Total stockholders� equity 85,720 111,775

$ 105,648 $ 142,536

The accompanying notes are an integral part of these statements.
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E-Z-EM, Inc. and Subsidiaries

CONSOLIDATED STATEMENTS OF EARNINGS
(in thousands, except per share data)

Fifty-two weeks ended

May 28,
2005

May 29,
2004

May 31,
2003

Net sales $ 113,075 $ 100,609 $ 95,683
Cost of goods sold 65,039 60,552 57,796

Gross profit 48,036 40,057 37,887

Operating expenses
Selling and administrative 36,172 31,720 32,960
Plant closings and operational restructuring costs 2,917 1,771
Asset impairment 116
Research and development 5,494 4,467 4,267

Total operating expenses 44,583 37,958 37,343

Operating profit 3,453 2,099 544

Other income (expense)
Interest income 365 788 1,100
Interest expense (349) (316) (307)
Other, net 3,090 2,971 599

Earnings from continuing operations before income taxes 6,559 5,542 1,936

Income tax provision 851 1,944 428

Earnings from continuing operations 5,708 3,598 1,508

Earnings from discontinued operation, net of income tax provision of
$1,103 in 2005, $1,238 in 2004 and $1,069 in 2003, respectively 1,228 3,128 1,233

NET EARNINGS $ 6,936 $ 6,726 $ 2,741

Basic earnings per common share
From continuing operations $ .53 $ .35 $ .15
From discontinued operation, net of income tax provision .11 .30 .12

Net earnings $ .64 $ .65 $ .27
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Diluted earnings per common share
From continuing operations $ .52 $ .34 $ .14
From discontinued operation, net of income tax provision .11 .29 .12

Net earnings $ .63 $ .63 $ .26

The accompanying notes are an integral part of these statements.
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E-Z-EM, Inc. and Subsidiaries

CONSOLIDATED STATEMENT OF STOCKHOLDERS� EQUITY AND COMPREHENSIVE INCOME

Fifty-two weeks ended May 28, 2005, May 29, 2004 and May 31, 2003
(in thousands, except share data)

Class A and Class B

Additional
paid-in
capital

Retained
earnings

Accumulated
other

comprehensive
income (loss) Total

Compre-
hensive
income

common stock Common stock

Shares Amount Shares Amount

Balance at June 1, 2002 9,985,705 $ 998 � � $ 21,062 $ 63,723 $ (2,261) $ 83,522

Exercise of stock options 22,962 2 136,042 $ 14 738 754
Income tax benefits on
stock options exercised 150 150
Compensation related to
stock option plans 5 5
Issuance of stock 9,851 1 76 77
Purchase of treasury stock (16,352) (1) (36,834) (4) (433) (438)
Common stock
recapitalization (9,992,315) (999) 9,992,315 999
Net earnings 2,741 2,741 $ 2,741
Unrealized holding loss on
debt and equity securities (63) (63) (63)
Decrease in fair market
value on interest rate swap (300) (300) (300)
Foreign currency
translation adjustments 2,154 2,154 2,154

Comprehensive income $ 4,532

Balance at May 31, 2003 � � 10,101,374 1,010 21,598 66,464 (470) 88,602

Exercise of stock options,
net of 8,828 shares
tendered for exercise and
withholding taxes 624,146 63 3,046 3,109
Income tax benefits on
stock options exercised 1,912 1,912
Compensation related to
stock option plans 5 5
Issuance of stock 10,096 1 123 124
Purchase of treasury stock (37,400) (4) (413) (417)
Common stock
subscription on effective
date of subsidiary�s initial
public offering, net of
financing costs and
minority interest 12,174 12,174
Net earnings 6,726 6,726 $ 6,726
Cash dividend ($.25 per
common share) (2,552) (2,552)
Unrealized holding gain on
debt and equity securities
Arising during the year 3,543 3,543 3,543
Reclassification adjustment
for gains included in net

(1,868) (1,868) (1,868)
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earnings
Increase in fair market
value on interest rate swap 182 182 182
Foreign currency
translation adjustments 235 235 235

Comprehensive income $ 8,818

Balance at May 29, 2004 � � 10,698,216 1,070 38,445 70,638 1,622 111,775

Exercise of stock options,
net of 6,143 shares
tendered to satisfy
withholding taxes 120,789 12 372 384
Income tax benefits on
stock options exercised 1,358 1,358
Compensation related to
stock option plans, net of
income tax benefit 435 435
Issuance of stock 8,767 1 107 108
Proceeds from subsidiary�s
initial public offering, net
of financing costs and
minority interest 1,442 1,442
Net earnings 6,936 6,936 $ 6,936
Cash dividend ($.30 per
common share) (3,220) (3,220)
Net book value of
discontinued operation at
date of spin-off (13,681) (19,857) 173 (33,365)
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E-Z-EM, Inc. and Subsidiaries

CONSOLIDATED STATEMENT OF STOCKHOLDERS� EQUITY AND COMPREHENSIVE INCOME (continued)

Fifty-two weeks ended May 28, 2005, May 29, 2004 and May 31, 2003
(in thousands, except share data)

Class A and Class B

Additional
paid-in
capital

Retained
earnings

Accumulated
other

comprehensive
income (loss) Total

Compre-
hensive
income

common stock Common stock

Shares Amount Shares Amount

Unrealized holding gain on
debt and equity securities
Arising during the year 1,148 1,148 1,148
Reclassification adjustment
for gains included in net
earnings (3,270) (3,270) (3,270)
Decrease in fair market
value on interest rate swap
through date of spin-off of
discontinued operation (55) (55) (55)
Foreign currency
translation adjustments 2,044 2,044 2,044

Comprehensive income $ 6,803

Balance at May 28, 2005 � $ � 10,827,772 $ 1,083 $ 28,478 $ 54,497 $ 1,662 $ 85,720

The accompanying notes are an integral part of this statement.
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E-Z-EM, Inc. and Subsidiaries

CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Fifty-two weeks ended

May 28,
2005

May 29,
2004

May 31,
2003

Cash flows from operating activities:
Net earnings $ 6,936 $ 6,726 $ 2,741
Earnings from discontinued operation, net of tax (1,228) (3,128) (1,233)
Adjustments to reconcile net earnings to net cash provided by (used in)
operating activities
Depreciation and amortization 3,159 2,992 2,742
Impairment of long-lived assets 500 116
Gain on sale of investments (3,270) (2,622)
Provision for doubtful accounts 111 106 274
(Gain) loss on sale of assets 68 (12) 14
Tax benefit on exercise of stock options 1,358 1,912 150
Deferred income tax provision (benefit) (325) (574) 68
Stock option compensation cost 427
Other non-cash items 98 (480) (821)
Changes in operating assets and liabilities, net of business divested
Accounts receivable (1,201) (306) (4,044)
Inventories (3,857) 935 (1,446)
Other current assets (270) (814) (638)
Other assets (457) (687) (652)
Accounts payable 1,308 628 (761)
Accrued liabilities 2,111 905 245
Accrued income taxes 32 162 (418)
Other noncurrent liabilities 96 250 263
Net cash provided by operating activities of discontinued operation 567 2,499 591

Net cash provided by (used in) operating activities 6,163 8,492 (2,809)

Cash flows from investing activities:
Additions to property, plant and equipment (4,163) (2,352) (2,663)
Proceeds from sale of assets 408 1,392 3
Purchase of intangible assets (3,094)
Proceeds from sale of investment at cost 600
Investments at cost (100) (100) (300)
Available-for-sale securities
Purchases (65,295) (23,189) (106,514)
Proceeds from sale 62,670 21,981 113,465
Net cash used in investing activities of discontinued operation (11,141) (996) (4,572)

Net cash used in investing activities (20,115) (3,264) (581)
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E-Z-EM, Inc. and Subsidiaries

CONSOLIDATED STATEMENTS OF CASH FLOWS (continued)
(in thousands)

Fifty-two weeks ended

May 28,
2005

May 29,
2004

May 31,
2003

Cash flows from financing activities:
Proceeds from issuance of debt $ 93 $ 151 $ 31
Repayments of debt (344) (425) (304)
Proceeds from repayment of debt by discontinued operation 3,000
Dividends paid (3,220) (2,552)
Proceeds from exercise of stock options 384 3,109 754
Purchase of treasury stock (417) (438)
Proceeds from issuance of stock in connection with the stock purchase
plan 10 8 6
Cash distributed with discontinued operation (8,453)
Net cash provided by (used in) financing activities of discontinued
operation 18,958 (1,503) 3,981

Net cash provided by (used in) financing activities 10,428 (1,629) 4,030

Effect of exchange rate changes on cash and cash equivalents 1,373 215 1,386

INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS (2,151) 3,814 2,026

Cash and cash equivalents
Beginning of year 12,334 8,520 6,494

End of year $ 10,183 $ 12,334 $ 8,520

Supplemental disclosure of cash flow information:
Cash paid during the year for:
Interest $ 95 $ 236 $ 198

Income taxes (net of $269 and $3 in refunds in 2004 and 2003,
respectively) $ 2,283 $ 1,311 $ 1,880

Supplemental disclosure of non-cash financing activities:
Purchase of intangible assets $ 1,877

Common stock subscription on effective date of subsidiary�s initial public
offering, net of financing costs, excluding minority interest of $6,496 $ 18,670

The accompanying notes are an integral part of these statements.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

May 28, 2005, May 29, 2004, May 31, 2003

NOTE A � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The summary of significant accounting policies is presented to assist the reader in understanding and evaluating the
consolidated financial statements. These policies are in conformity with accounting principles generally accepted in the
United States of America, and have been applied consistently in all material respects.

Nature of Business

E-Z-EM, Inc. and its subsidiaries (�the Company� or �E-Z-EM�) is a leading provider of medical products used by
radiologists, gastroenterologists and speech language pathologists primarily in screening for and diagnosing diseases and
disorders of the gastrointestinal (�GI�) tract. Products are used for colorectal cancer screening, evaluation of swallowing
disorders (dysphagia), and testing for other diseases and disorders of the GI system. The Company is also a third-party
contract manufacturer, which enables the Company to leverage its quality control, process, automation and
manufacturing capabilities. Prior to the spin-off of AngioDynamics, Inc. (�AngioDynamics�) on October 30, 2004, the
Company was also a provider of innovative medical devices used in minimally invasive, image-guided procedures to
treat peripheral vascular disease, or PVD. AngioDynamics designed, developed, manufactured and marketed a broad line
of therapeutic and diagnostic devices that enabled interventional physicians (interventional radiologists, vascular
surgeons and others) to treat PVD and other non-coronary diseases.

Basis of Consolidation

The consolidated financial statements include the accounts of E-Z-EM, Inc. and all wholly owned subsidiaries, as well as
the accounts of AngioDynamics through its spin-off on October 30, 2004. As a result of the spin-off, AngioDynamics is
reported separately as a discontinued operation for all periods presented within the consolidated financial statements (see
Note B. Discontinued Operation). All significant intercompany balances and transactions have been eliminated.

Operations outside the U.S. are included in the consolidated financial statements and consist of: a subsidiary operating a
mining and chemical processing operation in Nova Scotia, Canada and a manufacturing and marketing facility in
Montreal, Canada; a subsidiary promoting and distributing products located in Japan; a subsidiary promoting and
distributing products located in the United Kingdom; and a subsidiary promoting and distributing products located in
Holland.

Fiscal Year

The Company reports on a fiscal year that concludes on the Saturday nearest to May 31. Fiscal years 2005, 2004 and
2003 ended on May 28, 2005, May 29, 2004 and May 31, 2003, respectively, for reporting periods of fifty-two weeks.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE A � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Cash and Cash Equivalents

The Company considers all unrestricted highly liquid investments purchased with a maturity of less than three months to
be cash equivalents. Included in cash equivalents are Eurodollar investments and certificates of deposit of $1,321,000
and $2,000,000 at May 28, 2005 and May 29, 2004, respectively. The carrying amount of these financial instruments
reasonably approximates fair value because of their short maturity. Foreign-denominated cash and cash equivalents
aggregated $7,975,000 and $7,897,000 at May 28, 2005 and May 29, 2004, respectively.

As of May 28, 2005 and May 29, 2004, approximately $9,003,000 and $11,682,000, respectively, of cash held by
financial institutions in the U.S. and other countries exceeded Federal Deposit Insurance Corporation and other
government agencies insured amounts.

Debt and Equity Securities

Debt and equity securities are classified as �available-for-sale securities� and reported at fair value, with unrealized gains
and losses excluded from operations and reported as a component of accumulated other comprehensive income, net of
the related tax effects, in stockholders� equity. Cost is determined using the specific identification method.

Accounts Receivable

Accounts receivable, principally trade, are generally due within 30 to 90 days and are stated at amounts due from
customers, net of an allowance for doubtful accounts. The Company performs ongoing credit evaluations and adjusts
credit limits based upon payment history and the customer�s current credit worthiness, as determined by a review of their
current credit information. The Company continuously monitors aging reports, collections and payments from customers
and maintains a provision for estimated credit losses based upon historical experience and any specific customer
collection issues that have been identified. While such credit losses have historically been within expectations and the
provisions established, the Company cannot guarantee the same credit loss rates will be experienced in the future. The
Company writes off accounts receivable when they become uncollectible.

Changes in the Company�s allowance for doubtful accounts are as follows:

May
28,

2005
May 29,

2004

(in thousands)

Beginning balance $ 851 $ 798
Provision for doubtful accounts 111 106
Write-offs (93) (53)

Ending balance $ 869 $ 851
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE A � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Inventories

Inventories are valued at the lower of cost (on the first-in, first-out method) or market. On a quarterly basis, the Company
reviews inventory quantities on hand and analyzes the provision for excess and obsolete inventory based primarily on
product expiration dating and its estimated sales forecast, which is based on sales history and anticipated future demand.
At May 28, 2005 and May 29, 2004, reserve for excess and obsolete inventory was $1,902,000 and $1,683,000,
respectively.

Property, Plant and Equipment

Property, plant and equipment are stated at cost, less accumulated depreciation. Depreciation is computed principally
using the straight-line method over the estimated useful lives of the assets. Leasehold improvements are amortized over
the terms of the related leases or the useful life of the improvements, whichever is shorter. Expenditures for repairs and
maintenance are charged to expense as incurred. Renewals and betterments are capitalized. Depreciation expense was
$2,922,000, $2,859,000 and $2,609,000 in 2005, 2004 and 2003, respectively.

Accounting for Business Combinations, Goodwill and Intangible Assets

In accordance with Statement of Financial Accounting Standards (�SFAS�) No. 141, �Business Combinations� and SFAS
No. 142, �Goodwill and Other Intangible Assets�, the Company accounts for all business combinations initiated after June
30, 2001 under the purchase method. In addition, all intangible assets acquired that are obtained through contractual or
legal right, or are capable of being separately sold, transferred, licensed, rented or exchanged are recognized as an asset
apart from goodwill. In accordance with SFAS No. 142, goodwill and intangibles with indefinite lives, which are no
longer amortized, are assessed for impairment annually, or as events or circumstances indicate that an asset may be
impaired, by applying a fair value based test.

Intangible assets, which consist primarily of licenses, customer relationships, technology, trademarks and know-how, are
being amortized on a straight-line basis over the estimated useful lives of the respective assets of approximately six and
one half to ten years. Amortization of intangible assets was $237,000, $133,000 and $133,000 in 2005, 2004 and 2003,
respectively. Estimated amortization expense related to these intangibles for the succeeding five years is as follows:

(in thousands)

2006 $ 744
2007 $ 744
2008 $ 744
2009 $ 744
2010 $ 744
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE A � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

On an ongoing basis, management reviews the valuation and amortization of intangible assets to determine possible
impairment by considering current operating results and comparing the carrying values to the anticipated undiscounted
future cash flows of the related assets (see Note E).

Revenue Recognition

The Company recognizes revenue on the date the product is shipped, which is when title passes to the customer.
Shipping and credit terms are negotiated on a customer-by-customer basis. Products are shipped primarily to distributors
at an agreed-upon list price. The distributor then resells the products primarily to hospitals and, depending upon contracts
between the Company, the distributor and the hospital, the distributor may be entitled to a rebate. The Company deducts
all rebates from sales and has a provision for rebates based on historical information for all rebates that have not yet been
submitted to the Company by the distributors.

Changes in our rebate allowance are as follows:

May 28,
2005

May 29,
2004

(in thousands )

Beginning balance $ 1,611 $ 1,159
Provision for rebates 21,949 20,918
Rebate credits issued (22,163) (20,466)

Ending balance $ 1,397 $ 1,611

All product returns must be pre-approved by the Company and customers may be subject to a 20% restocking charge. To
be accepted, a returned product must be unadulterated, undamaged and must have at least 12 months remaining prior to
its expiration date. The Company records revenue on warranties and extended warranties on a straight-line basis over the
term of the related warranty contracts, which generally cover one year. Deferred revenues related to warranties and
extended warranties are $505,000 and $356,000 at May 28, 2005 and May 29, 2004, respectively, and reported as a
component of other current liabilities and other noncurrent liabilities in the accompanying balance sheets. Service costs
are expensed as incurred.

Research and Development

The Company charges all costs incurred to establish the technological feasibility of a product or product enhancement to
research and development expense.

Shipping and Handling Costs

Shipping and handling costs, associated with the distribution of finished product to customers, are recorded in costs of
goods sold and are recognized when the related finished product is shipped to the customer.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE A � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Advertising

All costs associated with advertising are expensed when incurred. Advertising expense, included in selling and
administrative expenses, was $680,000, $435,000 and $1,218,000 in 2005, 2004 and 2003, respectively.

Income Taxes

Deferred income taxes are recognized for temporary differences between financial statement and income tax bases of
assets and liabilities and loss carryforwards and tax credit carryforwards for which income tax benefits are expected to be
realized in future years. A valuation allowance has been established to reduce deferred tax assets as it is more likely than
not that all, or some portion, of such deferred tax assets will not be realized. The effect on deferred taxes of a change in
tax rates is recognized in income in the period that includes the enactment date.

Foreign Currency Translation

In accordance with SFAS No. 52, �Foreign Currency Translation,� the Company has determined that the functional
currency for its foreign subsidiaries is the local currency. This assessment considers that the subsidiaries� day-to-day
operations are not dependent upon the economic environment of the parent�s functional currency, financing is effected
through their own operations, and the foreign operations primarily generate and expend foreign currency. Foreign
currency translation adjustments are accumulated as a component of accumulated other comprehensive income in
stockholders� equity.

Stock-Based Compensation

In December 2002, the Financial Accounting Standards Board (�FASB�) issued SFAS No. 148, �Accounting for
Stock-Based Compensation - Transition and Disclosure.� SFAS No. 148 amends the disclosure provisions of SFAS No.
123, �Accounting for Stock-Based Compensation,� and APB Opinion No. 28, �Interim Financial Reporting,� to require
disclosure in the summary of significant accounting policies of the effects of an entity�s accounting policy with respect to
stock-based employee compensation on reported net earnings and earnings per share in annual and interim financial
statements. The adoption of SFAS No. 148 disclosure requirements, effective March 2, 2003, did not have an effect on
the Company�s consolidated financial statements. At May 28, 2005, the Company had three stock-based compensation
plans which are described more fully in Note P. The Company accounts for these plans under the recognition and
measurement principles of APB Opinion No. 25, �Accounting for Stock Issued to Employees� and related interpretations.
Accordingly, no compensation expense has been recognized under these plans concerning options granted to employees
and to members of the Board of Directors, as all such options granted had an exercise price equal to or greater than the
market value of the underlying common stock on the date of grant. Compensation expense of $453,000, $5,000 and
$5,000 in 2005, 2004 and 2003, respectively, was recognized under these and certain AngioDynamics plans for options
granted to consultants and a former director serving as a consultant.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE A � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

The following table illustrates the effect on net earnings and earnings per share if the Company had applied the fair value
recognition provisions of SFAS No. 123 to options granted under these plans to key employees and to members of the
Board of Directors:

2005 2004 2003

(in thousands, except per share data)

Net earnings, as reported $ 6,936 $ 6,726 $ 2,741
Deduct: Total stock-based employee compensation expense
determined under the fair value based method for all awards, net
of income tax effects (see Note P) (2,808) (563) (596)

Pro forma net earnings $ 4,128 $ 6,163 $ 2,145

Earnings per common share
Basic - as reported $ .64 $ .65 $ .27
Basic - pro forma .38 .60 .21

Diluted - as reported $ .63 $ .63 $ .26
Diluted - pro forma .38 .58 .21

Earnings Per Common Share

Basic earnings per share are based on the weighted average number of common shares outstanding without consideration
of potential common stock. Diluted earnings per share are based on the weighted average number of common and
potential dilutive common shares outstanding. The calculation takes into account the shares that may be issued upon
exercise of stock options, reduced by the shares that may be repurchased with the funds received from the exercise, based
on the average price during the period.

The following table sets forth the reconciliation of the weighted average number of common shares:

2005 2004 2003

(in thousands)

Basic 10,762 10,344 10,048
Effect of dilutive securities (stock options) 189 281 371

Diluted 10,951 10,625 10,419
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Excluded from the calculation of earnings per common share, are options to purchase 461,155 shares of common stock at
May 31, 2003, as their inclusion would be anti-dilutive. The ranges of exercise prices on the excluded options were $8.40
to $12.49 per share at May 31, 2003.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE A � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States
of America requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosures of contingent assets and liabilities at year-end and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates.

Fair Value of Financial Instruments

The Company has estimated the fair value of financial instruments using available market information and other
valuation methodologies in accordance with SFAS No. 107, �Disclosures About Fair Value of Financial Instruments�.
Management of the Company believes that the fair value of financial instruments, consisting of cash and cash
equivalents, accounts receivable and accounts payable, approximates carrying value due to the immediate or short-term
maturity of these items. Management of the Company believes that the carrying value of notes payable and debt
approximate their fair value based on rates available for debt with similar terms and maturities. Debt and equity securities
are reported at their fair values.

Reclassifications

Certain reclassifications have been made to the prior year amounts to conform to the 2005 presentation.

Effects of Recently Issued Accounting Pronouncements

In March 2004, the Financial Accounting Standards Board (�FASB�) Emerging Issues Task Force (�EITF�) released Issue
No. 03-1, �The Meaning of Other-Than-Temporary Impairment and Its Application to Certain Investments.� EITF 03-1
provides guidance for determining whether impairment for certain debt and equity investments is other-than-temporary
and the measurement of an impaired loss. Certain disclosure requirements of EITF 03-1 were adopted in fiscal 2004 and
the Company has complied with the new disclosure requirements in its consolidated financial statements. The
recognition and measurement requirements of EITF 03-1 were initially effective for reporting periods beginning after
June 15, 2004. In September 2004, the FASB Staff issued FASB Staff Position (�FSP�) EITF 03-1-1 that delayed the
effective date for certain measurement and recognition guidance contained in EITF 03-1. The FSP requires that entities
continue to apply previously existing �other-than-temporary� guidance until a final consensus is reached. The Company
does not anticipate that the issuance of a final consensus will materially impact its financial condition or results of
operations.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE A � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

In November 2004, the FASB issued Statement of Financial Accounting Standards (�SFAS�) No. 151, �Inventory Costs�, an
amendment of ARB No. 43, Chapter 4. The amendments made by SFAS No. 151 will improve financial reporting by
clarifying that abnormal amounts of idle facility expense, freight, handling costs, and wasted materials (spoilage) should
be recognized as current-period charges and by requiring the allocation of fixed production overheads to inventory based
on the normal capacity of the production facilities. SFAS No. 151 is effective for inventory costs incurred during fiscal
years beginning after June 15, 2005. Earlier application is permitted for inventory costs incurred during fiscal years
beginning after November 24, 2004. The adoption of this statement is not expected to have a material impact on the
Company�s financial condition or results of operations.

In December 2004, the FASB issued SFAS No. 123 (R), �Share-Based Payment�, which revises SFAS No. 123,
�Accounting for Stock-Based Compensation� and supercedes APB Opinion No. 25, �Accounting for Stock Issued to
Employees�. SFAS No. 123 (R) establishes standards for the accounting for transactions in which an entity exchanges its
equity instruments for goods or services. This statement focuses primarily on accounting for transactions in which an
entity obtains employee services in share-based payment transactions. SFAS No. 123 (R) requires that the fair value of
such equity instruments be recognized as an expense in the historical financial statements as services are performed.
Prior to SFAS No. 123 (R), only certain pro forma disclosures of fair value were required. In April 2005, the Securities
and Exchange Commission adopted a new rule that amended the compliance dates of SFAS No. 123 (R) to require the
implementation no later than the beginning of the first annual reporting period beginning after June 15, 2005. The
adoption of this statement may have a material impact on the Company�s financial statements commencing with the fiscal
quarter ending September 2, 2006.

In December 2004, the FASB issued FASB Staff Position No. 109-1 (�FSP 109-1�), �Application of SFAS No. 109,
�Accounting for Income Taxes,� to the Tax Deduction on Qualified Production Activities Provided by the American Jobs
Creation Act of 2004.� It is effective immediately. FSP 109-1 states that the tax deduction of qualified domestic
production activities, which is provided by the American Jobs Creation Act of 2004, will be treated as a special
deduction as described in SFAS No. 109. Consequently, the impact of the deduction, which is effective January 1, 2005,
will be reported in the period in which the deduction is claimed on the Company�s income tax returns. To date, FSP 109-1
has not had a material effect on the Company�s financial statements.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE A � SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

In June 2005, the FASB issued SFAS No. 154, �Accounting Changes and Error Corrections, a replacement of APB
Opinion No. 20, Accounting Changes, and FASB Statement No. 3, Reporting Accounting Changes in Interim Financial
Statements.� SFAS No. 154 changes the requirements for the accounting for and reporting of a change in accounting
principle. Previously, most voluntary changes in accounting principles were required recognition via a cumulative effect
adjustment within net income of the period of the change. SFAS No. 154 requires retrospective application to prior
periods� financial statements, unless it is impracticable to determine either the period-specific effects or the cumulative
effect of the change. SFAS No. 154 is effective for accounting changes made in fiscal years beginning after December
15, 2005; however, SFAS No. 154 does not change the transition provisions of any existing accounting pronouncements.
The Company does not believe the adoption of SFAS No. 154 will have a material impact on its financial statements.

NOTE B � DISCONTINUED OPERATION

On May 27, 2004, AngioDynamics, the Company�s former subsidiary, sold 1,950,000 shares of its common stock at
$11.00 per share through an initial public offering (�IPO�). Proceeds from the IPO, net of certain financing costs, totaling
$19,949,000 were received by AngioDynamics on June 2, 2004. At May 29, 2004, E-Z-EM owned 9,200,000 shares, or
82.5% of the 11,150,000 shares outstanding. On June 15, 2004, the underwriters of the IPO exercised their
over-allotment option and acquired 292,500 shares at $11.00 per share, less underwriting discounts and commissions,
and on June 18, 2004, AngioDynamics received net proceeds of $2,992,000. At June 15, 2004, E-Z-EM�s ownership
interest in AngioDynamics decreased to 80.4% (see Note O).

On October 30, 2004, the Company completed the spin-off of AngioDynamics by means of a tax-free distribution of the
Company�s remaining 80.4% ownership of AngioDynamics. In February 2004, the Company received a favorable private
letter ruling from the Internal Revenue Service regarding the tax-free treatment of the distribution of E-Z-EM�s remaining
ownership in AngioDynamics. The Company made a pro rata distribution of its 9,200,000 shares of AngioDynamics on
October 30, 2004 to E-Z-EM shareholders of record as of October 11, 2004 (the �Record Date�). Based on the shares
outstanding of each company on the Record Date, E-Z-EM shareholders received .856377 of a share of AngioDynamics
stock for each share of E-Z-EM stock they owned on the Record Date. For all periods presented, AngioDynamics is
accounted for as a discontinued operation in the Company�s financial statements in accordance with SFAS No. 144,
�Accounting for Impairment and Disposal of Long-Lived Assets.� Amounts in the financial statements and related notes
for all periods shown have been reclassified to reflect the discontinued operation.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE B � DISCONTINUED OPERATION (continued)

In 2004, E-Z-EM entered into three agreements with AngioDynamics � a master separation and distribution agreement, a
corporate agreement and a tax allocation and indemnification agreement � that relate to its relationship with
AngioDynamics both before and after the separation of AngioDynamics from the Company. All of the agreements
between the Company and AngioDynamics were made in the context of a parent-subsidiary relationship and were
negotiated in the overall context of the spin-off.

The following table sets forth the carrying amounts of the major classes of assets and liabilities of AngioDynamics,
which are classified as assets and liabilities of discontinued operation in the accompanying consolidated balance sheet at
May 29, 2004 (amounts in thousands):

ASSETS

Cash and cash equivalents $ 1,848
Debt and equity securities 737
Accounts receivable 7,858
Inventory 8,544
Stock subscription receivable 19,949
Other current assets 1,354

Current assets of discontinued operation $ 40,290

Property, plant and equipment $ 7,343
Other assets 2,009

Noncurrent assets of discontinued operation $ 9,352

LIABILITIES

Current maturities of long-term debt $ 156
Accounts payable 2,142
Accrued liabilities 3,344
Accrued income taxes 102

Current liabilities of discontinued operation $ 5,744

Long-term debt $ 3,100
Minority interest 6,511

Noncurrent liabilities and minority interest of discontinued operation $ 9,611
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE B � DISCONTINUED OPERATION (continued)

Summarized results of operations for AngioDynamics, including minority interest, as reported in earnings from
discontinued operation in the accompanying consolidated statements of earnings are as follows:

Fifty-two
weeks ended

Fifty-two
weeks ended

Fifty-two
weeks ended

May 28,
2005

May 29,
2004

May 31,
2003

(in thousands)

Net sales
From unaffiliated customers $ 22,342 $ 48,162 $ 37,475
From affiliates 420 893 959

Total net sales $ 22,762 $ 49,055 $ 38,434

Earnings before income taxes $ 2,628 $ 4,381 $ 2,302
Income tax provision 1,103 1,238 1,069

Earnings before minority interest 1,525 3,143 1,233
Minority interest 297 15

Earnings from discontinued operation $ 1,228 $ 3,128 $ 1,233

For 2005, the results of operations for AngioDynamics represented twenty-two weeks� activity.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE B � DISCONTINUED OPERATION (continued)

The following table represents summarized balance sheet information for AngioDynamics, including minority interest, as
of the date of the spin-off, and is provided to assist in understanding the impact of the disposition on the consolidated
balance sheet of the Company (amounts in thousands):

ASSETS

Cash and cash equivalents $ 10,237
Debt and equity securities 11,408
Accounts receivable 7,202
Inventory 9,200
Other current assets 1,363
Property, plant and equipment 7,559
Other assets 1,954

Total assets $ 48,923

LIABILITIES AND STOCKHOLDER�S EQUITY

Current maturities of long-term debt $ 160
Accounts payable 1,947
Accrued liabilities 2,214
Accrued income taxes 44
Long-term debt 3,060
Minority interest 8,133
Stockholder�s equity 33,365

Total liabilities and stockholder�s equity $ 48,923
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE C � COMPREHENSIVE INCOME

The components of comprehensive income, net of related tax, are as follows:

2005 2004 2003

(in thousands)

Net earnings $ 6,936 $ 6,726 $ 2,741
Unrealized holding gain (loss) on debt and equity securities:
Arising during the year, net of income tax provision of $124,
$539 and $213 in 2005, 2004 and 2003, respectively 1,148 3,543 (63)
Reclassification adjustment for gains included in net earnings,
net of income tax provision of $754 in 2004 (3,270) (1,868)
Increase (decrease) in fair value on interest rate swap:
Arising during the year, net of income tax provision (benefit)
of ($32), $106 and ($176) in 2005, 2004 and 2003,
respectively (55) 182 (300)
Foreign currency translation adjustments:
Arising during the year 2,044 235 2,154

Comprehensive income $ 6,803 $ 8,818 $ 4,532

The components of accumulated other comprehensive income, net of related tax, are as follows:

May 28,
2005

May 29,
2004

(in thousands)

Unrealized holding gain on debt and equity securities, net of income tax
liability of $181 and $57 at May 28, 2005 and May 29, 2004, respectively $ 308 $ 2,430
Fair value on interest rate swap (118)
Cumulative translation adjustments 1,354 (690)

Accumulated other comprehensive income $ 1,662 $ 1,622
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE D � ASSET PURCHASE

On January 16, 2005, the Company entered into an Asset Purchase Agreement (the �Agreement�) with O�Dell Engineering
Ltd. and Philip O�Dell, the sole shareholder and officer of O�Dell Engineering.

Under the Agreement, the Company agreed to purchase all of O�Dell Engineering�s assets related to its reactive skin
decontamination lotion (�RSDL�) business and technology. These assets include all licenses, intellectual property,
customer orders, contracts and all other assets and properties relating to O�Dell Engineering�s RSDL business and
technology (collectively, the �RSDL Assets�).

The purchase price for the RSDL Assets was (i) $5.0 million, of which $500,000 was paid upon signing the Agreement,
$2.5 million was paid at closing on April 7, 2005, and the balance of which is payable in three installments over the two
years following the closing and (ii) royalty payments, not to exceed $8.0 million in total, on sales of RSDL products over
the seven years following the closing. The net present value of guaranteed payments totaled $4,877,000 and, together
with transaction costs of $94,000, were allocated, based on their relative fair values as license agreements of $4,577,000
and customer relationships of $394,000 and reported in intangible assets in the accompanying balance sheet. The net
present value of guaranteed future obligations totaling $1,877,000 are included in accrued liabilities and other noncurrent
liabilities in the accompanying balance sheet (Note L).

The Agreement also provides that Philip O�Dell will provide consulting services to the Company over a three-year term,
with diminishing time commitments in the second and third years, relating to commercialization of the RSDL
technology. Under the consulting arrangement, Mr. O�Dell is entitled to royalty payments, calculated at 4% of net sales of
patented products and 2% of net sales of unpatented products, for seven years based on inventions created or developed
by him, or introduced to the Company by him, related to decontamination that are not part of the RSDL technology
acquired by the Company. O�Dell Engineering and Mr. O�Dell also agreed not to compete with the Company in the sale of
RSDL products or other decontamination products anywhere in the world for seven years following the closing of the
acquisition.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE D � PLANT CLOSINGS AND OPERATIONAL RESTRUCTURINGS

In the fourth quarter of 2004, the Company completed the closing of its device manufacturing facility in San Lorenzo,
Puerto Rico, as well as its heat-sealing operation in Westbury, New York, each of which was part of the E-Z-EM
segment. The Company currently outsources these operations to a third-party manufacturer. This realignment was part of
the Company�s strategic plan of restructuring its operations to achieve greater efficiency. The Company began realizing
the savings it had anticipated from this project during the first quarter of 2005. For 2004, project costs, primarily
severance relating to 98 employees, aggregated $1,771,000. At May 29, 2004, the liability for the plant closing and
operational restructuring, which is included in accrued liabilities, approximated $219,000. In May 2004, the Company
sold the land and building encompassing its San Lorenzo facility for $1,250,000 and recognized a gain on the sale of
$114,000.

In the fourth quarter of 2005, the Company substantially completed its plan to further streamline its operations,
specifically by moving its powder-based barium production in Westbury, N.Y. to its manufacturing facility in Montreal,
Canada. The Company expects the project to begin to generate savings in 2006. For 2005, project costs aggregated
$2,917,000, of which approximately $1,761,000 was severance relating to 69 employees with the balance relating
primarily to training, relocation and regulatory costs. At May 28, 2005, the liability for this restructuring, which is
included in accrued liabilities, approximated $598,000. The Company expects to complete the sale of the property
encompassing its Westbury facility by September 2005. No loss is expected on the sale of this property, which had a
carrying value of $3,593,000 at May 28, 2005 and has been reported as assets held for disposal in the accompanying
balance sheet.

NOTE E � ASSET IMPAIRMENT CHARGES

In accordance with EITF 03-1, �The Meaning of Other-Than-Temporary Impairment and Its Application to Certain
Investments�, the Company recorded an impairment charge in the fourth quarter of 2005, with no associated tax benefit,
of $500,000, relating to its investment in 3CPM Company, Inc. (�3CPM�), as it was determined that the fair value of such
investment was zero, with no future cash flows anticipated due to 3CPM�s inability to generate income from operations or
raise additional capital. 3CPM is a Delaware corporation, based in Towson, Maryland, that develops non-invasive GI
diagnostic equipment. The Company�s investment in 3CPM was accounted for at cost. For 2005, the impairment charge is
included in the consolidated statement of earnings under the caption �Other, net�.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE F � DEBT AND EQUITY SECURITIES

Debt and equity securities at May 28, 2005 consisted of the following:

Amortized
cost

Fair
value

Unrealized
holding

gain

(in thousands)

Current
Available-for-sale securities (carried on the balance sheet at
fair value)
Municipal bonds with maturities
Due after 10 years and through 20 years $ 10,000 $ 10,000
Due after 20 years 8,260 8,260
Other 159 159

$ 18,419 $ 18,419

Noncurrent
Available-for-sale securities (carried on the balance sheet at
fair value)
Equity securities $ 257 $ 746 $ 489

$ 257 $ 746 $ 489

Debt and equity securities at May 29, 2004 consisted of the following:

Amortized
cost

Fair
value

Unrealized
holding

gain

(in thousands)

Current
Available-for-sale securities (carried on the balance sheet at
fair value)
Municipal bonds with maturities
Due in 1 through 10 years $ 890 $ 890
Due after 10 years and through 20 years 3,070 3,070
Due after 20 years 7,450 7,450
Other 720 720
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$ 12,130 $ 12,130

Noncurrent
Available-for-sale securities (carried on the balance sheet at
fair value)
Equity securities $ 620 $ 3,107 $ 2,487

$ 620 $ 3,107 $ 2,487
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE F �  DEBT AND EQUITY SECURITIES (continued)

During 2005, the Company sold 400,000 shares of its investment in Cedara Software Corporation, resulting in a gain of
$3,270,000, which is included in the consolidated statement of earnings under the caption �Other, net�.  During 2004, the
Company sold 351,396 shares of its investment in Cedara Software Corporation and 40,000 shares of its investment in
Vital Images, Inc., resulting in a gain of $2,622,000, which is included in the consolidated statement of earnings under
the caption �Other, net�.

NOTE G �  INVENTORIES

Inventories consist of the following:

May 28,
2005

May 29,
2004

(in thousands)

Finished goods $ 10,305 $ 9,850
Work in process 573 252
Raw materials 11,944 8,799

$ 22,822 $ 18,901

NOTE H �  PROPERTY, PLANT AND EQUIPMENT, AT COST

Property, plant and equipment are summarized as follows:

Estimated
useful
lives

May 28,
2005

May 29,
2004

(in thousands)

Building and building improvements 10 to 35 years $ 6,532 $ 5,853
Machinery and equipment 2 to 10 years 30,893 31,731
Leasehold improvements Term of lease 1,144 1,002

38,569 38,586

Less accumulated depreciation and amortization 26,658 28,197

11,911 10,389
Land 1,345 1,280
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$ 13,256 $ 11,669
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE I �  INCOME TAXES

Income tax expense analyzed by category and by income statement classification is summarized as follows:

2005 2004 2003

(in thousands)

Current
Federal $ 291 $ 1,409 $ (372)
State and local 55 41 32
Foreign 830 1,068 700

Subtotal 1,176 2,518 360

Deferred (325) (574) 68

Total $ 851 $ 1,944 $ 428

Temporary differences that give rise to deferred tax assets and liabilities are summarized as follows:

May 28,
2005

May 29,
2004

(in thousands)

Deferred tax assets
Tax operating loss carryforwards $ 1,455 $ 1,455
Capital loss carryforward 141
Tax credit carryforwards 65 88
Alternative minimum tax credit carryforward 4 4
Impairment of long-lived assets 745 1,885
Expenses incurred not currently deductible 1,104 1,033
Deferred compensation costs 973 932
Inventories 305 419
Losses of a U.S. subsidiary not currently deductible 554
Write-down of investments 681 496
Other 233 198

Gross deferred tax asset 5,706 7,064

Deferred tax liabilities
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Excess tax over book depreciation 896 1,121
Unrealized investment gains 181 57
Tax on unremitted profits of Puerto Rican subsidiary 6
Other 64 43

Gross deferred tax liability 1,141 1,227

Valuation allowance (2,924) (4,333)

Net deferred tax asset $ 1,641 $ 1,504
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE I � INCOME TAXES (continued)

If not utilized, the tax operating loss carryforwards of $1,455,000 will expire in various amounts over the years 2006
through 2020 and the tax credit carryforwards of $65,000 will expire in various amounts over the years 2008 through
2020.  The capital loss carryforwards of $141,000 do not expire.

At May 28, 2005, undistributed earnings of certain foreign subsidiaries aggregated $26,229,000 that will not be subject to
U.S. tax until distributed as dividends.  Any taxes paid to foreign governments on these earnings may be used, in whole
or in part, as credits against the U.S. tax on any dividends distributed from such earnings.  On remittance, certain foreign
countries impose withholding taxes that are then available for use as credits against a U.S. tax liability, if any, subject to
certain limitations.  The amount of withholding tax that would be payable on remittance of the entire amount of
undistributed earnings would approximate $1,216,000.

Deferred tax assets and liabilities are included in the consolidated balance sheets as follows:

May
28,

2005
May 29,

2004

(in thousands)

Current - Other current assets $ 1,378 $ 1,292
Current - Accrued income taxes (6)
Noncurrent - Other assets 872 841
Noncurrent - Other noncurrent liabilities (609) (623)

Net deferred tax asset $ 1,641 $ 1,504
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE I �  INCOME TAXES (continued)

Earnings from continuing operations before income taxes for U.S. and international operations consist of the following:

2005 2004 2003

(in thousands)

U.S. $ 549 $ 2,356 $ (797)
International 6,010 3,186 2,733

$ 6,559 $ 5,542 $ 1,936

The Company�s consolidated income tax provision has differed from the amount that would be provided by applying the
U.S. Federal statutory income tax rate to the Company�s earnings from continuing operations before income taxes for the
following reasons:

2005 2004 2003

(in thousands)

Income tax provision $ 851 $ 1,944 $ 428
Effect of:
State income taxes, net of Federal tax benefit (34) (28) (28)
Research and development tax credit 47 112 86
Extraterritorial income exclusion 11
Tax-exempt portion of investment income 95 24 52
Change in valuation allowance 1,447 (247) (20)
Utilization of net operating loss carryforwards previously not given
benefit by foreign entities 174 259
Losses of foreign entities generating no current tax benefit (62) (107) (149)
Nontaxable income 108 293 398
Nondeductible expenses (309) (167) (421)
Other 87 (114) 42

Income tax provision at statutory tax rate of 34% $ 2,230 $ 1,884 $ 658
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE I �  INCOME TAXES (continued)

For 2005, the Company�s effective tax rate of 13% differed from the Federal statutory tax rate of 34% due primarily to the
reversal of valuation allowances relating to a previously impaired, non-core equity security sold in 2005 and utilized
losses of our subsidiary in Puerto Rico, partially offset by non-deductible expenses, including stock option compensation
costs of $377,000.  For 2004, the Company�s effective tax rate of 35% differed from the Federal statutory tax rate of 34%
due primarily to not currently deductible losses incurred at the Company�s subsidiary in Puerto Rico and non-deductible
expenses, partially offset by non-taxable imputed interest on loans to AngioDynamics of $596,000 and the utilization of
previously unrecorded net operating loss carryforwards in certain foreign jurisdictions.  The losses incurred at the
Company�s subsidiary in Puerto Rico resulted from the closing of this facility and the outsourcing of its operations.  For
2003, the Company�s effective tax rate of 22% differed from the Federal statutory tax rate of 34% due primarily to
non-taxable imputed interest on loans to AngioDynamics of $892,000.  The effects of non-deductible expenses, resulting,
in large part, from the Company�s common stock recapitalization, offset the effects of utilizing previously unrecorded net
operating loss carryforwards in certain foreign jurisdictions and research and development tax credits.

The U.S. Federal income tax returns of the Company through May 31, 2001 are closed by Internal Revenue Code
regulations.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE J � NOTES PAYABLE

Notes payable consist of the following:

May 28,
2005

May 29,
2004

(in thousands)

Japanese bank 4.80% note (1) $ 255 $ 440
Other 92

$ 347 $ 440

(1) Guaranteed by the Company and collateralized by property and plant having a net carrying value of $802,000 at
May 28, 2005.

The Company�s Canadian subsidiary has available $1,595,000 (Canadian $2,000,000) under a line of credit with a bank,
which is collateralized by accounts receivable and inventory and expires on October 31, 2005.

During 2005, 2004 and 2003, the weighted average interest rates on short-term debt were 4.80%, 4.80% and 4.68%,
respectively.

NOTE K � LONG-TERM DEBT

Long-term debt consists of the following:

May 28,
2005

May 29,
2004

(in thousands)

Japanese bank loan, due October 2007, with interest at 5.65% (1) $ 95 $ 155
Other 89 172

184 327
Less current maturities 99 149

$ 85 $ 178
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(1) Guaranteed by the Company and collateralized by property and plant having a net carrying value of $802,000 at
May 28, 2005.

At May 28, 2005, future minimum principal payments on long-term debt were as follows:

(in thousands)

2006 $ 99
2007 71
2008 14

$ 184
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE L � ACCRUED LIABILITIES AND OTHER NONCURRENT LIABILITIES

Accrued liabilities consist of the following:

May 28,
2005

May 29,
2004

(in thousands)

Payroll and related expenses $ 6,110 $ 4,877
Liability for assets acquired (Note D) 1,258
Other 2,548 1,680

$ 9,916 $ 6,557

Other noncurrent liabilities consist of the following:

May 28,
2005

May 29,
2004

(in thousands)

Deferred compensation $ 2,629 $ 2,520
Liability for assets acquired (Note D) 634
Deferred taxes 609 623
Other 333 345

$ 4,205 $ 3,488

NOTE M � RETIREMENT PLANS

E-Z-EM provides pension benefits through a Profit-Sharing Plan, under which E-Z-EM makes discretionary
contributions to eligible employees, and a companion 401(k) Plan, under which eligible employees can defer a portion of
their annual compensation, part of which is matched by E-Z-EM. This plan covers all E-Z-EM employees not otherwise
covered by collective bargaining agreements. In 2005, 2004 and 2003, profit-sharing contributions were $466,000,
$485,000 and $494,000, respectively, and 401(k) matching contributions were $294,000, $293,000 and $291,000,
respectively. E-Z-EM also contributed $29,000, $40,000 and $43,000 in 2005, 2004 and 2003, respectively, to a
multiemployer pension plan for employees covered by a collective bargaining agreement. This plan is not administered
by E-Z-EM and contributions are determined in accordance with provisions of negotiated labor contracts.

E-Z-EM Canada Inc., a wholly owned subsidiary of the Company, also provides pension benefits to eligible employees
through two Defined Contribution Plans. In 2005, 2004 and 2003, contributions were $180,000, $150,000 and $115,000,
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE N � COMMITMENTS AND CONTINGENCIES

Operating Leases

The Company is committed under non-cancelable operating leases for facilities, automobiles and equipment. During
2005, 2004 and 2003, aggregate rental costs under all operating leases were approximately $1,766,000, $1,658,000 and
$1,611,000, respectively, of which approximately $0, $28,000 and $170,000, respectively, were paid to related parties.
Future annual operating lease payments in the aggregate, which include escalation clauses and real estate taxes, with
initial remaining terms of more than one year at May 28, 2005, are summarized as follows:

Total
leases

(in thousands)

2006 $ 1,707
2007 1,704
2008 1,609
2009 1,617
2010 1,650
Thereafter 318

$ 8,605

Purchase Commitments

Purchase commitments for open purchase orders at May 28, 2005 for which goods and services had not been received
were approximately $1,600,000.

Employment Contract

The Company has an employment contract with its president and chief executive officer that is cancelable at any time,
but provides for severance pay of two years base salary in the event such executive is terminated by the Company
without cause, as defined in the contract. Unless cancelled earlier, the contract will terminate on May 31, 2007.
Aggregate minimum compensation commitments under this contract at May 28, 2005, and relating to fiscal 2006, are
$680,000.

Other Matters

The Company has been notified by a competitor that it believes specific claims contained in issued United States patents
owned by this competitor may be relevant to certain features of the Company�s Empower CT injector. Management is
currently in discussions with this competitor about acquiring rights to these patents and expects to resolve this matter in
the near future. As a result, the Company recorded an estimated liability in this matter of $350,000, at May 28, 2005, that
the Company believes will relieve it of all claims relating to prior sales and is included in accrued liabilities in the
accompanying balance sheet.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE N � COMMITMENTS AND CONTINGENCIES (continued)

Litigation Matters

The Company was named as a co-defendant in an action entitled Jeffrey Madison d/b/a Maqguide.com vs. Avail Medical
Products, Inc. et al., Case No. 05CC03584 filed in Superior Court for the State of California, Orange County, on
February 28, 2005. The complaint alleges that in March 2003, the Company sought a contract manufacturer to
manufacture and supply certain medical products and the Company, acting through its agent, Sopheon Corporation,
solicited Maqguide to assist in this process. Acting on this information, Maqguide contacted Avail Medical Products,
Inc., or Avail, about this opportunity and helped negotiate a final agreement between the Company and Avail. The
complaint alleges that Maqguide had an agreement with Avail that required Avail to pay a commission to Maqguide
upon the execution of the agreement with the Company. The complaint alleges 18 causes of action against all of the
defendants, including breach of contract, breach of the covenant of good faith, quantum meruit, fraud and deceit,
promissory estoppel, conspiracy and conversion. The complaint seeks compensatory, punitive and other monetary
damages in an unspecified amount in excess of $25,000. The Company has tendered the case to Avail�s counsel. The
Company will defend this matter and believes that the allegations against it are without merit and intends to vigorously
defend this action.

AngioDynamics and E-Z-EM were named as co-defendants in an action entitled Duhon, et. al vs. Brezoria Kidney
Center, Inc. et. al, case no. 27084 filed in the District Court of Brezoria County, Texas, 239th Judicial District on
December 29, 2003. The complaint alleged that AngioDynamics and its co-defendants, E-Z-EM and Medical
Components, Inc. or Medcomp, designed, manufactured, sold, distributed and marketed a defective catheter that was
used in the treatment of, and caused the death of, a hemodialysis patient, as well as committed other negligent acts. The
complaint sought compensatory and other monetary damages in unspecified amounts. Under AngioDynamics�
distribution agreement with Medcomp, Medcomp was required to indemnify AngioDynamics against all its costs and
expenses, as well as losses, liabilities and expenses (including reasonable attorneys� fees) that relate in any way to
products covered by the agreement, and Medcomp has accepted the defense of the action. The Company has been
advised by counsel that the matter was settled on June 30, 2005 and that the action will be dismissed with prejudice. The
Company believes that Medcomp has a sufficient amount of insurance coverage and funds available to fully cover the
settlement of this action and, based upon its agreement with Medcomp, the Company does not expect that either itself or
AngioDynamics will be required to contribute to the settlement of this matter.

In accordance with the Master Separation and Distribution Agreement between AngioDynamics and E-Z-EM,
AngioDynamics has agreed to indemnify E-Z-EM from any claims that arise out of the business operations of
AngioDynamics prior to its spin-off (October 30, 2004) in which E-Z-EM is a named defendant solely because E-Z-EM
was the sole stockholder of AngioDynamics.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE N � COMMITMENTS AND CONTINGENCIES (continued)

The Company is party to other claims, legal actions and complaints that arise in the ordinary course of business. We
believe that any liability that may ultimately result from the resolution of these matters will not, individually or in the
aggregate, have a material adverse effect on our financial position or results of operations.

Concentration of Credit Risk

The Company�s exposure to credit risk is dependent, to a certain extent, on the healthcare industry. The Company
performs ongoing credit evaluations of its customers and does not generally require collateral; however, in certain
circumstances, the Company may require letters of credit from its customers.

In 2005, 2004 and 2003, sales of products to SourceOne Healthcare Technologies, Inc. (�SourceOne�) represented 30%,
30% and 32% of total sales, respectively. In November 2002, Platinum Equities, LLC completed the acquisitions of
Diagnostic Imaging Inc. and the Health Care Products division of Phillips Medical Systems, Inc. (�HCP�) and merged
these companies into a newly formed subsidiary, SourceOne. Approximately 31% and 33% of accounts receivable
pertained to SourceOne at May 28, 2005 and May 29, 2004, respectively. While the accounts receivable related to this
distributor are significant, the Company does not believe the credit loss risk to be significant given the consistent
payment history and credit worthiness of this distributor.

In 2005, purchases of finished products from Coeur, Inc. and Avail Medical Products, Inc. represented 13% and 11%,
respectively, of total purchases.

NOTE O � COMMON STOCK

AngioDynamics Initial Public Offering

On May 27, 2004, AngioDynamics, the Company�s former subsidiary, sold 1,950,000 shares of its common stock at
$11.00 per share through an initial public offering (�IPO�). Proceeds from the IPO, net of certain financing costs, totaling
$19,949,000 were received by AngioDynamics on June 2, 2004. At May 29, 2004, the Company owned 9,200,000
shares, or 82.5% of the 11,150,000 shares outstanding. At May 29, 2004, the Company recorded a credit to common
stock and additional paid-in capital of $12,174,000 which is net of financing costs of $1,279,000 and minority interest of
$6,496,000. On June 15, 2004, the underwriters of the IPO exercised their over-allotment option and acquired 292,500
shares at $11.00 per share, less underwriting discounts and commissions, and on June 18, 2004, AngioDynamics received
net proceeds of $2,992,000. At June 15, 2004, the Company�s ownership interest in AngioDynamics decreased to 80.4%.
From May 30, 2004 through the separation date, the Company recorded a credit to common stock and additional paid-in
capital of $1,442,000 which is net of financing costs of $225,000 and minority interest of $1,325,000.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE O � COMMON STOCK (continued)

AngioDynamics Spin-off

On October 30, 2004, the Company completed the spin-off of AngioDynamics by means of a tax-free distribution of the Company�s
remaining 80.4% ownership of AngioDynamics. In February 2004, the Company received a favorable private letter ruling from the
Internal Revenue Service regarding the tax-free treatment of the distribution of E-Z-EM�s remaining ownership in AngioDynamics. The
Company made a pro rata distribution of its 9,200,000 shares of AngioDynamics on October 30, 2004 to E-Z-EM shareholders of record
as of October 11, 2004 (the �Record Date�). Based on the shares outstanding of each company on the Record Date, E-Z-EM shareholders
received .856377 of a share of AngioDynamics stock for each share of E-Z-EM stock they owned on the Record Date.

Stock Repurchase Program

In July 2002, the Company concluded a program to repurchase 500,000 shares of its then Class A and Class B common stock. In
aggregate, the Company repurchased 53,706 shares of Class A common stock and 446,294 shares of Class B common stock for
approximately $3,548,000, of which 847 shares of Class A common stock and 15,505 shares of Class B common stock were repurchased
for approximately $139,000 during the first quarter of fiscal 2003. Effective August 15, 2002, the Company retired all treasury shares. In
March 2003, the Board of Directors authorized the repurchase of up to 300,000 shares of the Company�s common stock at an aggregate
purchase price of up to $3,000,000. During 2005, no shares were repurchased under this program. In aggregate, the Company has
repurchased 74,234 shares of common stock for approximately $716,000 under this program.

Cash Dividends

In June 2003, the Company�s Board of Directors declared a cash dividend of $.25 per outstanding share of the Company�s common stock.
The dividend was distributed on August 1, 2003 to shareholders of record as of July 15, 2003. In June 2004, the Company�s Board of
Directors declared a cash dividend of $.30 per outstanding share of the Company�s common stock. The dividend was distributed on July
1, 2004 to shareholders of record as of June 15, 2004. Future dividends are subject to Board of Directors� review of operations and
financial and other conditions then prevailing.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE O � COMMON STOCK (continued)

Recapitalization

On October 22, 2002, the Company completed the previously announced plan to combine its two
former classes of common stock (Class A and Class B) into a single, newly created class of
common stock. The transaction was effected by merging a newly formed subsidiary into E-Z-EM,
with E-Z-EM continuing as the surviving corporation in the merger. As a result of this merger: each
outstanding Class A share and each outstanding Class B share was converted into one share of a
newly created class of common stock of the Company; the super-majority voting requirements
contained in the Company�s certificate of incorporation, relating to the former Class A shares, were
eliminated and are not applicable to the Company�s new class of common stock; each holder of
common stock now has one vote per share; and all matters brought before the stockholders of the
Company, other than the removal of directors, are now determined by a majority vote.

NOTE P � STOCK COMPENSATION PLANS

2004 Stock and Incentive Award Plan

In October 2004, the Company adopted the 2004 Stock and Incentive Award Plan (the �2004 Plan�).
The 2004 Plan provides for the grant of incentive stock options to employees and for the grant of
nonstatutory stock options, restricted stock, stock appreciation rights, performance units,
performance shares and incentive awards to employees, directors and other service providers. A
total of 1,008,425 shares of the Company�s common stock have been reserved for issuance under
the 2004 Plan, including 576,346 shares and 82,079 shares reallocated from the 1983 Stock Option
Plan and 1984 Directors and Consultants Stock Option Plan, respectively. A committee of the
board administers the 2004 Plan. The committee determines the vesting terms and exercise price of
options granted under the 2004 Plan, but for all incentive stock options the exercise price must at
least be equal to the fair market value of the Company�s common stock on the date of grant. The
term of an incentive stock option may not exceed ten years, and up to 800,000 shares of the
Company�s common stock may be issued upon exercise of incentive stock options. No awards may
be granted under the 2004 Plan after October 26, 2014.

1983 Stock Option Plan

In 1983, the Company adopted the 1983 Stock Option Plan (the �1983 Plan�). The 1983 Plan
provides for the grant to key employees of both nonqualified stock options and incentive stock
options. A total of 2,617,974 shares of the Company�s common stock may be issued under the 1983
Plan pursuant to the exercise of options. All stock options must have an exercise price of not less
than the market value of the shares on the date of grant. Options will be exercisable over a period of
time to be designated by the administrators of the 1983 Plan (but not more than 10 years from the
date of grant) and will be subject to such other terms and conditions as the administrators may
determine. No further options will be issued under the 1983 Plan. The 1983 Plan terminates in
December 2005.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE P � STOCK COMPENSATION PLANS (continued)

1984 Stock Option Plan

In 1984, the Company adopted the 1984 Directors and Consultants Stock Option Plan (the �1984 Plan�). The 1984 Plan
provides for the grant to members of the Board of Directors and consultants of nonqualified stock options. A total of
459,490 shares of the Company�s common stock may be issued under the 1984 Plan pursuant to the exercise of options.
All stock options must have an exercise price of not less than the market value of the shares on the date of grant.
Options will be exercisable over a period of time to be designated by the administrators of the 1984 Plan (but not more
than 10 years from the date of grant) and will be subject to such other terms and conditions as the administrators may
determine. No further options will be issued under the 1984 Plan. The 1984 Plan terminates in December 2005.

In connection with the completion of the AngioDynamics spin-off, as of October 30, 2004, all outstanding stock
options (�E-Z-EM Pre-spin Options�) were adjusted for E-Z-EM options (the �E-Z-EM Post-spin Options�) and
AngioDynamics options (the �AngioDynamics Post-spin Options�), collectively referred to as (the �Replacement
Options�).

The exercise price and the number of shares subject to each of the Replacement Options was established pursuant to a
formula designed to ensure that: (1) the aggregate �intrinsic value� (i.e., the difference between the exercise price of the
option and the market price of the common stock underlying the option) of the Replacement Option did not exceed the
aggregate intrinsic value of the outstanding E-Z-EM Pre-spin Option that was replaced by such Replacement Option
immediately prior to the spin-off and (2) the ratio of the exercise price of each option to the market value of the
underlying stock immediately before and after the spin-off was preserved.

Substantially all of the other terms and conditions of each Replacement Option, including the time or times when, and
the manner in which, each option is exercisable, the duration of the exercise period, the permitted method of exercise,
settlement and payment, the rules that apply in the event of the termination of employment of the employee, is the
same as those of the replaced E-Z-EM Pre-spin Option, except that (1) in some cases, the exercise period of the
AngioDynamics Post-spin Options are shorter than the exercise period of the E-Z-EM Pre-spin Options and (2) option
holders who are employed by one company are permitted to exercise options to acquire shares in the other company as
if such holder was an employee of such other company.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE P � STOCK COMPENSATION PLANS (continued)

A summary of the status of the Company�s stock option plans as of May 28, 2005, May 29, 2004
and May 31, 2003, and changes for the three years then ended, is presented below:

2005 2004 2003

Weighted- Weighted- Weighted-
average average average

Shares exercise Shares exercise Shares exercise
(000) price (000) price (000) price

1983 Plan
Outstanding at beginning of
year 446 $ 7.49 1,018 $ 6.13 1,180 $ 5.99
Exercised (52) $ 3.66 (570) $ 5.08 (113) $ 4.97
Forfeited (2) $ 5.63 (25) $ 5.13
Expired (21) $ 4.22 (24) $ 5.39
Spin-off adjustment (35)

Outstanding at end of year 338 $ 5.23 446 $ 7.49 1,018 $ 6.13

Options exercisable at year-end 326 $ 5.25 418 $ 7.48 901 $ 5.87

Weighted-average fair value of
options granted during the year None None None

1984 Plan
Outstanding at beginning of
year 148 $ 6.76 202 $ 6.05 242 $ 5.65
Granted 20 $ 16.02 8 $ 18.70 9 $ 8.40
Exercised (75) $ 3.90 (62) $ 5.98 (46) $ 4.18
Forfeited (1) $ 12.04 (3) $ 9.66
Expired (6) $ 4.22
Spin-off adjustment (12)

Outstanding at end of year 74 $ 6.77 148 $ 6.76 202 $ 6.05

Options exercisable at year-end 68 $ 6.27 131 $ 5.92 186 $ 5.82

Weighted-average fair value of
options granted during the year $ 7.68 $ 9.08 $ 4.35
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE P � STOCK COMPENSATION PLANS (continued)

2005 2004 2003

Weighted- Weighted- Weighted-
average average average

Shares exercise Shares exercise Shares exercise
(000) price (000) price (000) price

2004 Plan
Granted 548 $ 13.94

Outstanding at end of year 548 $ 13.94

Options exercisable at year-end 513 $ 13.89

Weighted-average fair value of
options granted during the year $ 6.55

The following information applies to options outstanding and exercisable at May 28, 2005:

Outstanding Exercisable

Weighted-
Number average Weighted- Number Weighted-

out- remaining average exer- average
Range of standing life in exercise cisable exercise

exercise prices (000) years price (000) price

1983 Plan
$3.17 to $3.64 54 4.89 $ 3.47 49 $ 3.50
$5.50 to $6.56 284 4.91 $ 5.57 277 $ 5.56

338 326

1984 Plan
$3.23 to $3.80 19 1.95 $ 3.52 19 $ 3.52
$4.20 to $5.82 28 4.29 $ 5.37 28 $ 5.37
$8.08 to $12.10 27 8.57 $ 10.61 21 $ 10.14

74 68
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2004 Plan
$12.66 to $14.68 548 9.55 $ 13.94 513 $ 13.89

548 513

At May 28, 2005, there were no shares available for granting of options under the 1983 and 1984
Plans and 460,925 shares available for granting of options under the 2004 Plan.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE P � STOCK COMPENSATION PLANS (continued)

The fair value of these options was estimated at the date of grant using the Black-Scholes option-pricing model assuming
no expected dividends and the following weighted-average assumptions for all plans:

2005 2004 2003

Expected stock price volatility 49.48% 50.98% 50.74%
Risk-free interest rate 3.53% 3.90% 2.37%
Expected life of options 5 years 5 years 5 years

On January 17, 2005, the Company�s Board of Directors accelerated the vesting of the outstanding unvested stock options
awarded to the officers, directors and employees under the 2004 Plan, all of which had an exercise price greater than the
price of the common stock on January 14, 2005.  As a result of the acceleration, options to acquire 372,000 shares of
common stock (representing approximately 38.6% of the total outstanding options under all of the Company�s
compensation plans), which otherwise would have vested from time to time in one-third increments in 2005, 2006 and
2007, became immediately exercisable.  The board�s decision to accelerate the vesting of these options was in response to
the issuance by the FASB of SFAS No. 123 (R), �Share-Based Payment.�  By accelerating the vesting of these options, the
Company avoided recognizing any compensation expense in future periods associated with these options.  The pro forma
charge relating to the accelerated options was $2,260,000 for 2005.

Effective October 26, 2004, the Company extended the exercise period of expiring stock options of a former director
who currently provides the Company with consulting services.  The Company recorded compensation charges of
$427,000 during 2005 in connection with this extension.

In 1985, the Company adopted an Employee Stock Purchase Plan (the �Employee Plan�).  The Employee Plan provides for
the purchase by employees of the Company�s common stock at a discounted price of 85% of the market value of the
shares on the date of purchase.  A total of 150,000 shares of the Company�s common stock may be purchased under the
Employee Plan.  The Board of Directors in its discretion may terminate the Employee Plan at any time.  Unless sooner
terminated, the Employee Plan shall terminate at the time that all of the shares of common stock available for offer under
the plan have been sold under the plan.  During 2005, employees purchased 767 shares, at prices ranging from $12.21 to
$15.76 per share.  Total proceeds received by the Company approximated $10,000.
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE Q � RELATED PARTIES

The Company has split dollar life insurance arrangements with Howard S. Stern (including his spouse), a director and
former Chairman of the Board, and Betty K. Meyers, which were entered into on May 27, 1998 and May 25, 1998,
respectively.  Betty Meyers is a shareholder of the Company and the widow of Phillip H. Meyers, a co-founder of the
Company.  The Betty Meyers policy is owned by the Betty Meyers Life Insurance Trust, the beneficiaries of which
include David P. Meyers, a director and a principal shareholder of the Company.  Annually, through fiscal 2002, the
Company paid approximately $100,000 toward the cost of each life insurance policy.  Because of the uncertainty of the
treatment of split dollar life insurance policies under the Sarbanes-Oxley Act of 2002, beginning in fiscal year 2003, the
Company stopped making payments toward the cost of such policies and does not anticipate making any payments in the
future.

The aggregate amount of premiums paid by the Company for each policy is $500,000, the proceeds of which, under
collateral assignment agreements, will be first used to repay all payments made by the Company for that policy. 
Additionally, beneficiaries of each policy may not borrow against the amount paid by the Company.  Both Howard Stern
(including his spouse) and Betty Meyers have agreed to repay to the Company any shortfall between the cash surrender
value of his or her policy and the aggregate amount of premiums paid by the Company.

At May 28, 2005 and May 29, 2004, the cash surrender value of such policies aggregated $1,558,000 and $1,331,000,
respectively.  At May 28, 2005 and May 29, 2004, advances of $1,000,000 are recorded in the consolidated balance
sheets under the caption �Other assets�.

Effective January 1, 2002, the Company entered into an agreement with Howard Stern, under which Mr. Stern agreed to
provide certain services to the Company through December 31, 2004.  The Company agreed to include Mr. Stern in its
slate of directors for the 2002 annual meeting and to appoint Mr. Stern as Chairman of the Board for a one-year term
beginning at that annual meeting.  So long as Mr. Stern remained Chairman of the Company, he was entitled to receive
twice the regular fees and other compensation (including cash, stock and options) paid to directors for service on the
board.  Under the terms of the agreement, Mr. Stern received 36 equal monthly payments of $20,833.  Mr. Stern also
received other benefits and perquisites and, so long as he remained Chairman, an annual sum of up to $80,000 for
reimbursement of reasonable business expenses.  This agreement expired on December 31, 2004 and was not renewed.

Two former directors provided consulting services to the Company and to the Company�s benefit plans during 2005, 2004
and 2003.  Fees for such services were approximately $290,000, $267,000 and $161,000 during 2005, 2004 and 2003,
respectively.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE R � OPERATING SEGMENT AND GEOGRAPHIC AREA OPERATIONS

The Company currently operates in one reportable segment: the E-Z-EM segment.  Prior to October 30, 2004, the
Company operated in two reportable segments: the E-Z-EM segment and the AngioDynamics segment, through its
majority-owned subsidiary, AngioDynamics, Inc.  Effective as of October 30, 2004, E-Z-EM spun off AngioDynamics
by distributing to E-Z-EM�s shareholders 9,200,000 shares of AngioDynamics common stock then held by E-Z-EM.  As
discussed in Note B. Discontinued Operation, the AngioDynamics segment is being reported as a discontinued operation
and the E-Z-EM segment is being reported as the Company�s continuing operations.

In the E-Z-EM segment, the Company develops, manufactures and markets medical products used by radiologists,
gastroenterologists and speech language pathologists primarily in screening for and diagnosing diseases and disorders of
the GI tract.  Products in this segment are used for colorectal cancer screening, evaluation of swallowing disorders
(dysphagia), and testing for other diseases and disorders of the GI system.  The Company is also a third-party contract
manufacturer, which enables the Company to leverage its quality control, process, automation and manufacturing
capabilities.  The entire business is focused in the following general areas: CT imaging, X-ray fluoroscopy, contract
manufacturing, accessory medical devices, gastroenterology, virtual colonoscopy and defense decontaminants.  The
Company�s primary business activity is conducted with radiologists and hospitals throughout the U.S. and with
distributors outside of the U.S.

Geographic Areas

The following geographic area data includes net sales generated by and long-lived assets employed in operations located
in each area:

2005 2004 2003

(in thousands)

Net sales
U.S. operations $ 90,901 $ 81,332 $ 76,972
International operations:
Canada 37,253 31,500 28,968
Other 12,008 10,044 9,741
Eliminations (27,087) (22,267) (19,998)

Total net sales $ 113,075 $ 100,609 $ 95,683

Long-lived assets
U.S. operations $ 7,764 $ 7,242 $ 9,164
International operations:
Canada 9,752 7,689 7,645
Other 1,067 1,039 1,075

Total long-lived assets $ 18,583 $ 15,970 $ 17,884
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E-Z-EM, Inc. and Subsidiaries

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE R � OPERATING SEGMENT AND GEOGRAPHIC AREA OPERATIONS (continued)

Net Sales by Major Product Lines

The following table sets forth net sales to external customers by major product lines:

2005 2004 2003

(in thousands)

CT Imaging $ 45,666 $ 34,398 $ 29,932
X-Ray Fluoroscopy 40,649 40,810 40,639
Contract Manufacturing 9,183 8,054 8,571
Accessory Medical Devices 5,328 5,351 5,392
Gastroenterology 4,627 4,246 3,877
Virtual Colonoscopy 3,654 3,698 2,610
Defense Decontaminants 956 1,164 1,410
Other 3,012 2,888 3,252

$ 113,075 $ 100,609 $ 95,683

NOTE S � QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)

Quarterly results of operations for 2005 and 2004 were as follows:

2005

First
quarter

Second
quarter

Third
quarter

Fourth
quarter

(in thousands, except per share data)

Net sales (1) $ 24,012 $ 26,222 $ 30,833 $ 32,008
Gross profit (1) 10,016 11,862 12,727 13,431
Earnings from continuing operations 631 823 2,918 1,336
Earnings from discontinued operation 620 608
Net earnings 1,251 1,431 2,918 1,336
Basic earnings per common share
From continuing operations .06 .08 .27 .12
From discontinued operation, net of income tax
provision .06 .05
Net earnings .12 .13 .27 .12

Diluted earnings per common share (2)
From continuing operations .06 .08 .27 .12
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From discontinued operation, net of income tax
provision .05 .05
Net earnings .11 .13 .27 .12

(1) Reclassified to reflect the discontinued operation described in Note B.

(2) The sum of the quarters does not equal the fiscal year due to rounding and changes in the calculation of weighted average
shares.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)

May 28, 2005, May 29, 2004, May 31, 2003

NOTE S � QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)

2004

First
quarter

Second
quarter

Third
quarter

Fourth
quarter

(in thousands, except per share data)

Net sales (1) $ 22,642 $ 25,287 $ 24,950 $ 27,730
Gross profit (1) 8,406 10,475 9,743 11,433
Earnings (loss) from continuing operations (634) 1,181 548 2,503
Earnings from discontinued operation 335 588 681 1,524
Net earnings (loss) (299) 1,769 1,229 4,027
Basic earnings (loss) per common share (2)
From continuing operations (.06) .11 .05 .24
From discontinued operation, net of income tax
provision .03 .06 .07 .14
Net earnings (.03) .17 .12 .38

Diluted earnings per common share (2)
From continuing operations (.06) .11 .05 .23
From discontinued operation, net of income tax
provision .03 .06 .07 .14
Net earnings (.03) .17 .12 .37

(1) Reclassified to reflect the discontinued operation described in Note B.

(2) The sum of the quarters does not equal the fiscal year due to rounding and changes in the calculation of weighted average
shares.
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E-Z-EM, Inc. and Subsidiaries

SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
(in thousands)

Column A Column B Column C Column D Column E

Additions

(1) (2)

Description

Balance
at

beginning
of period

Charged to
costs and
expenses

Charged
to

other
accounts-
describe

Deductions-
describe

Balance
at end

of
period

Allowance for doubtful
accounts

Fifty-two weeks ended May
31, 2003 $ 619 $ 274 $ 95 (a) $ 798

Fifty-two weeks ended May
29, 2004 $ 798 $ 106 $ 53 (a) $ 851

Fifty-two weeks ended May
28, 2005 $ 851 $ 111 $ 93 (a) $ 869

Rebate allowance

Fifty-two weeks ended May
31, 2003 $ 1,086 $ 22,919 $ 22,846 (b) $ 1,159

Fifty-two weeks ended May
29, 2004 $ 1,159 $ 20,918 $ 20,466 (b) $ 1,611

Fifty-two weeks ended May
28, 2005 $ 1,611 $ 21,949 $ 22,163 (b) $ 1,397

 (a) Amounts written off as uncollectible.

 (b) Represents rebate credits issued.
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