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ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended: December 31, 2009

Commission file number: 1-14128

EMERGING VISION, INC.
(Exact name of Registrant as specified in its Charter)

NEW YORK
(State or other jurisdiction of incorporation or organization)

11-3096941
(I.R.S. Employer Identification No.)

520 Eighth Avenue, 23rd Floor
New York, NY 10018

(Address and Zip Code of Principal Executive Offices)

Registrant’s telephone number, including area code: (646) 737-1500

Securities registered pursuant to Section 12(b) of the Act: None

Securities registered pursuant to Section 12(g) of the Act: Common Stock, par value $0.01 per share

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act:
Yes__ No  X

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act:

Yes__ No  X
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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days:

Yes__ No  X

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files):

Yes__ No __

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant's knowledge, in the definitive proxy or information
statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.  []

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer_ Accelerated filer__
Non-accelerated filer_
(Do not check if a smaller reporting
company)

Smaller reporting company X

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act):
Yes No  X

The aggregate market value of the voting and non-voting common equity held by non-affiliates computed by
reference to the price at which the common equity was last sold as of June 30, 2009, was $15,888,308.

Number of shares outstanding as of April 30, 2010:

128,810,601 shares of Common Stock, par value $0.01 per share
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EXPLANATORY NOTE

We are filing this Amendment No. 1 to our Annual Report on Form 10-K for the fiscal year ended December 31, 2009
for the purposes of filing the information required to be disclosed pursuant to Part III of Form 10-K and amending the
Exhibit Index of Item 15 of Part IV.  This Form 10-K/A does not reflect events occurring after the filing of the
original Form 10-K.  Except for the amendments described above, this Form 10-K/A does not modify or update the
disclosure in our Annual Report on Form 10-K for the fiscal year ended December 31, 2009 originally filed with the
Securities and Exchange Commission on April 15, 2010.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance

Our Board of Directors (the “BOD”) presently consists of six directors.  The BOD is divided into two classes,
designated as Class I and Class II, respectively.  Directors of each Class are elected at the Annual Meeting of the
Shareholders held in the year in which the term of such Class expires, and serve thereafter for two years, or until their
respective successors are duly elected and qualified or their earlier resignation, removal from office, retirement or
death.  Dr. Alan Cohen, Mr. Jeffrey E. Kolton and Mr. Seymour G. Siegel presently serve as Class I Directors and
were each elected to serve for terms to expire at the 2009 Annual Meeting of Shareholders or until his successor is
elected and qualified.  Mr. Joel L. Gold, Mr. Glenn Spina and Mr. Joseph Silver presently serve as Class II Directors
and were each elected to serve for terms to expire at the 2010 Annual Meeting of Shareholders or until his successor is
elected and qualified.  Each of our officers was elected for terms extending until the first meeting of the BOD
following the next Annual Meeting of Shareholders or until his successor is elected and qualified.

The following table sets forth the positions and offices presently held by each of our current directors and executive
officers and their ages:

Name Age Position and Office Held

Alan
Cohen,
O.D.

59Chairman of the Board of Directors

Joel
L.
Gold

68Director

Jeffrey E. Kolton 50 Director
Seymour G. Siegel 67 Director
Joseph Silver 64 Director

Glenn Spina 53 Director, President and Chief Executive Officer
Samuel Z. Herskowitz 39 Chief Marketing Officer

Brian P. Alessi 34 Chief Financial Officer, Treasurer and Secretary
Dr. Nicholas Shashati 50 President – VisionCare of California, Inc. (“VCC”)

Neil
Glachman

56President – Combine Buying Group, Inc. (“Combine”)

Dr. Alan Cohen has served as one of our directors since our inception; and, as of May 31, 2002, became our Chairman
of the BOD.  He also served as our Chief Operating Officer from 1992 until October 1995, when he became Vice
Chairman of the BOD, and as our President, Chief Executive Officer and Chief Operating Officer from October 1998
through April 17, 2000, when he became President of our retail optical store division, which position Dr. Cohen
resigned from on January 9, 2001.  Dr. Cohen is part owner of Meadows Management, LLC (“Meadows”), which, until
April 9, 2000, rendered consulting services to us.  From 1974 to the present, Dr. Cohen has been engaged in the retail
and wholesale optical business.  For more than 10 years, Dr. Cohen has also been a director, principal shareholder and
officer of CFO Group, Inc. (previously known as Cohen Fashion Optical, Inc.)and its affiliates (“CF”), which currently
maintains its offices in New York City.  Since January 15, 2001, Dr. Cohen has served as President of General Vision
Services, LLC (“GVS”), and, since October 2003, has served as an officer of Vision World, LLC (“Vision World”), each
of which currently maintains its principal offices in New York City.  Dr. Cohen is a member of GVS and Vision
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World.  GVS and Vision World also administer third party benefit programs similar to those being administered by
the Company.  See “Item 13. Certain Relationships and Related Transactions, and Director Independence.”  Dr. Cohen
is also an officer and a director of several privately held management and real estate companies and other
businesses.  Dr. Cohen graduated from the Pennsylvania School of Optometry in 1972, where he received a Doctor of
Optometry degree.  We believe that Dr. Cohen’s expertise and experience in the optical industry give him the
qualifications and skills necessary to serve as one of our directors.

Joel L. Gold has served as one of our directors since December 1995. He is currently Head of Investment Banking at
Andrew Garrett Inc. (“AGI”), an investment-banking firm located in New York City.  Mr. Gold has been with AGI since
October 2004.  From January 2000 until September 2004, he served as Executive Vice President of Investment
Banking of Berry Shino Securities, Inc., an investment-banking firm also located in New York City.  From January
1999 until December 1999, he was an Executive Vice President of Solid Capital Markets, an investment-banking firm
also located in New York City.  From September 1997 to January 1999, he served as a Senior Managing Director of
Interbank Capital Group, LLC, an investment banking firm also located in New York City.  From April 1996 to
September 1997, Mr. Gold was an Executive Vice President of LT Lawrence & Co., and from March 1995 to April
1996, a Managing Director of Fechtor Detwiler & Co., Inc., a representative of the underwriters for our initial public
offering.  Mr. Gold was a Managing Director of Furman Selz Incorporated from January 1992 until March
1995.  From April 1990 until January 1992, Mr. Gold was a Managing Director of Bear Stearns and Co., Inc. (“Bear
Stearns”).  For approximately 20 years before he became affiliated with Bear Stearns, he held various positions with
Drexel Burnham Lambert, Inc.  He is currently a director, and serves on the Audit and Compensation Committees, of
Best Energy Services Inc., an oil services company, and of Innovative Food Products, a marketer of specialty food
items.  We believe that Mr. Gold’s expertise and experience in the financial industry give him the qualifications and
skills necessary to serve as one of our directors.

Jeffrey E. Kolton was elected as one of our directors on April 16, 2010.  Mr. Kolton is currently a Principal member
of Franchise Market Ventures, LLC, specializing in servicing franchise and hospitality companies. Mr. Kolton
founded FRANdata Corporation in 1989, and from its inception through 2001, Mr. Kolton served as President of
FRANdata Corporation, a leading franchise research firm serving over 2,500 clients within the franchise industry.
From April 2003 through April 2006, Mr. Kolton was a Partner at Kaufmann, Gildin, Robbins & Oppenheim, LLP, a
prominent franchise law firm in New York, focusing on mergers and acquisitions, and international franchise
transactions.  Mr. Kolton graduated with honors from Cornell University and the London School of Economics and
Political Science.  Mr. Kolton also received a law degree from the Georgetown University Law Center.  Mr. Kolton is
a member of the D.C., Maryland and Pennsylvania bars and is an ASA licensed sommelier.  We believe that Mr.
Kolton’s expertise and experience in the franchising business give him the qualifications and skills necessary to serve
as one of our directors.

Seymour G. Siegel has served as one of our directors since July 2004.  Mr. Siegel is a certified public accountant and
a principal in the Business Consulting Group of Rothstein, Kass & Company, P.C., an accounting and consulting firm.
From 1974 to 1990 he was managing partner and founder of Siegel Rich and Co., P.C., CPAs, which merged into
Weiser & Co., LLP where he was a senior partner. He formed Siegel Rich Inc. in 1994, which in April 2000 became a
division of Rothstein, Kass & Company, P.C. Mr. Siegel has been a director, trustee and officer of numerous
businesses, philanthropic and civic organizations. He has served as a director and member of the audit committees of
Barpoint.com, Oak Hall Capital Fund, Prime Motor Inns Limited Partnership, Noise Cancellation Technologies, and
Global Aircraft Solutions, Inc.. Mr. Siegel currently serves as a director and chairman of the audit committee of
Hauppauge Digital, and Air Industries Group, Inc.  We believe that Mr. Siegel’s business expertise and experience and
his accounting background give him the qualifications and skills necessary to serve as one of our directors.

Joseph Silver was elected as one of our directors on April 16, 2010.  Mr. Silver is currently the Senior Vice-President
of, and Florida General Counsel to, The Trump Group, a multi-national company specializing in real estate and hotel
development and operation, as well as various other businesses.  From 1969 through 1984, Mr. Silver served as the
Executive Vic-President of, and General Counsel to The Michael J. Swerdlow Companies, a firm specializing in
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complex real estate transactions and financing.  From 1984 through 1991, Mr. Silver served as Executive
Vice-President of, and General Counsel to, Donald J. Trump and The Trump Organization, an individual and
company recognized as one of the world’s most successful developers and operators of real estate properties, hotels
and casinos.  From February 1992 through November 2002, Mr. Silver served in various executive capacities with the
Company, including Executive Vice-President of Legal Affairs and General Counsel.  From December 2002 through
November 2007, Mr. Silver served as Executive Vice-President of, and General Counsel to, Trump Dezer
Development and its affiliates, real estate companies engaging in the development and operation of hotels and luxury
condominiums.  From December 2007 through February 2010, Mr. Silver was General Counsel to Aero Toy Store,
LLC and its affiliates, a company reputed to be one of the world’s largest dealer of high-end corporate aircraft.  Mr.
Silver graduated from the City College of New York, where he received a Bachelor of Business Administration
Degree in Accounting.  Mr. Silver also received a Juris Doctor Degree from Brooklyn Law School.  Mr. Silver is a
member of the Florida Bar under its Authorized House Counsel Rules and a member of the New York State Bar.  We
believe that Mr. Silver’s expertise and experience in the optical industry and the governance and leadership skills he
fostered as a practicing attorney give him the qualifications and skills necessary to serve as one of our directors.

Glenn Spina joined the Company as our President, Chief Executive Officer and one of our directors in December
2009.  Mr. Spina has had extensive experience in the optical industry dating back to 1980, when he began as an
original owner and founding member of America’s Best Contacts and Eyeglasses (“ABCE”), a retail optical chain that
operated over 100 locations nationwide from Puerto Rico to Alaska.  From 1983 through February 1990, Mr. Spina
served as Western Regional President for ABCE.  From March 1990 through July 1997, Mr. Spina served as President
and Chief Operating Officer, and was a director of ABCE, until the sale of the Company in 1997.  Mr. Spina was the
Founder and President of The Bartimaeus Project, a world-wide non-profit organization, which brought the gift of
sight to third world countries by providing free eye exams and prescription eyewear.  From 2005 through 2008, Mr.
Spina served as President and Chief Executive Officer of The Quasar Group, and from 2008 through 2009, Mr. Spina
served as the Director of New Business Development for Millennia Holdings.  Mr. Spina holds a Masters Degree from
C.W. Post University.  We believe that Mr. Spina’s expertise and experience in the optical industry give him the
qualifications and skills necessary to serve as one of our directors.

Samuel Z. Herskowitz joined us in January 1996 as Director of Operations of Insight Laser Centers, Inc. (“Insight”), one
of our wholly owned subsidiaries.  Currently, Mr. Herskowitz serves as our Chief Marketing Officer and President of
our Franchise Division.  From April 2002 through June 2007, Mr. Herskowitz served as one of our Chief Operating
Officers.  In June 2007, Mr. Herskowitz was appointed President of our Franchise Division.  From 1996 to April
1997, Mr. Herskowitz served as the Director of Operations of Insight.  In April 1997, Mr. Herskowitz became
responsible for our corporate communications and, in January 1998, was appointed to the position of Director of
Marketing and Advertising, in which position he served until April 1999, when he became our Vice President –
Marketing and Advertising.  From 1993 to December 1995, Mr. Herskowitz was the Director of Public Relations for
Rosenblum Eye Centers located in New York City.  Mr. Herskowitz received a Masters in Business Administration
from Baruch College of the City University of New York.

Brian P. Alessi joined us as our Assistant Controller in October 2001.  In February 2002, he was appointed as our
Controller, and on March 24, 2004 was appointed as our Treasurer.  On June 7, 2004, Mr. Alessi was appointed Chief
Financial Officer and on November 19, 2008 was appointed as Secretary.  From December 1999 through October
2001, Mr. Alessi was employed by Arthur Andersen LLP, where he provided audit, accounting and consulting
services to small and mid-sized companies in various industries.  From August 1997 through December 1999, Mr.
Alessi was employed by Yohalem Gillman & Company LLP, where he provided audit and accounting services to
small and mid-sized private companies, and tax services to individuals.  Mr. Alessi graduated from the University of
Miami, where he received a Bachelors of Business Administration degree in Accounting.

Dr. Nicholas Shashati has been our Director of Professional Services since July 1992 and, since March 1, 1998, the
President of our wholly owned subsidiary, VCC.  Dr. Shashati earned a Doctor of Optometry degree from Pacific
University of California in 1984, and received a Bachelor of Visual Science degree from Pacific University and a
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Bachelor of Science degree in Biology from San Diego State University.  Dr. Shashati is licensed as an optometrist in
the States of New York, California, Arizona and Oregon.  He is Chairperson for the Quality Assurance Committee of
the Company, as well as a Practice Management Consultant.

Neil Glachman was appointed President of our wholly owned subsidiary, Combine, in September 2006, following our
acquisition of substantially all of the assets of Combine Optical Management Corp. (“COMC”), a company founded and
owned by Mr. Glachman since 1989.  From 1989 through 1995, under Combine, Mr. Glachman acquired three
competitive group purchasing organizations that supported independent optical offices.  In 1986, Mr. Glachman
founded Ocular Insight, Inc., a group purchasing organization that supported optical franchise owners.  Mr. Glachman
has 27 years of optical industry experience including positions with Johnson & Johnson, Dow Corning Ophthalmics,
and American Hydron.  Mr. Glachman also serves on the boards of directors and is an officer of several private
companies.

There are no family relationships among any of our executive officers and directors.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16 of the Exchange Act requires that reports of beneficial ownership of common shares and changes in such
ownership be filed with the Securities and Exchange Commission by Section 16 “reporting persons,” including
directors, certain officers, holders of more than 10% of the outstanding common shares and certain trusts of which
reporting persons are trustees.  We are required to disclose in this Annual Report each reporting person whom we
know to have failed to file any required reports under Section 16 on a timely basis during the fiscal year ended
December 31, 2009.  To our knowledge, based solely on a review of copies of Forms 3, 4 and 5 filed with the
Securities and Exchange Commission and written representations that no other reports were required, during the fiscal
year ended December 31, 2009, our officers, directors and 10% stockholders complied with all Section 16(a) filing
requirements applicable to them, except that Mr. Harvey Ross, a former director who resigned in January 2010, filed
ten Form 4s late, representing thirty transactions that were not reported on a timely basis.  Mr. Brian Alessi, our Chief
Financial Officer, Treasurer and Secretary, filed one amendment to Form 4 late, representing two transactions that
were not filed on a timely basis.

CODE OF ETHICS

Our BOD adopted a Code of Ethics for our principal executive officer, principal financial officer, principal accounting
officer or controller, or persons performing similar functions.  A copy of the Code of Ethics is posted on our website,
www.emergingvision.com.  We intend to satisfy the disclosure requirements under Item 5.05(c) of Form 8-K
regarding the amendment to, or waiver from, our Code of Ethics by posting such information on our website,
www.emergingvision.com.

AUDIT COMMITTEE

The Audit Committee of the BOD is responsible for recommending independent accountants to the BOD, reviewing
our financial statements with management and the independent accountants, making an appraisal of the audit effort
and the effectiveness of our financial policies and practices and consulting with management and the independent
accountants with regard to the adequacy of internal accounting controls.  The Audit Committee operates under a
formal charter adopted by the BOD that governs its duties and standards of performance.  The Audit Committee
charter is posted and can be obtained on our website at www.emergingvision.com.
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The members of the Audit Committee currently are Joel L. Gold, Jeffrey E. Kolton and Seymour G. Siegel.  The BOD
has determined that Seymour G. Siegel is an “audit committee financial expert,” as that term is defined in Item 407(d)(5)
of Regulation S-K.  The directors who serve on the Audit Committee are “independent” directors based on the definition
in Listing Rule 5605(a)(2) of The Nasdaq Stock Market.
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Item 11. Executive Compensation

Summary Compensation Table

The following table sets forth information concerning the total compensation for fiscal years 2009 and 2008 awarded
to, earned by or paid to certain executive officers, including our Chief Executive Officer:

Name and Principal Position Year Salary Bonus (3)

All Other
Compensation

(4) Total
Glenn Spina, President and Chief Executive
Officer (“CEO”) (1)

2009
2008

$
$
21,000
 -

$
$
-
 -

$
$
1,000
-

$
$
22,000
-

Christopher G. Payan,
Former CEO (2)

2009
2008

$
$
252,000
275,000

$
$ 
-
-

$
$
12,000
13,000

$
$
264,000
288,000

Neil Glachman, President – Combine
2009
2008

$
$
210,000
$210,000

$
$
50,000
93,000

$
$
-
-

$
$
260,000
303,000

Samuel Z. Herskowitz,
Chief Marketing Officer

2009
2008

$
$
200,000
$190,000

$
$
-
 -

$
$
10,000
10,000

$
$
210,000
200,000

1.  Mr. Spina became our President and CEO on December 1, 2009.
2.  Mr. Payan served as our Chief Executive Officer through November 30, 2009, at which time his employment

agreement expired.
3.  Represents bonuses paid to Mr. Glachman for the years ended December 31, 2009 and 2008, respectively.

4.  Represents car allowances payments, and medical and dental reimbursements.

We entered into an Employment Agreement (the “Spina Employment Agreement”) with Glenn Spina, our current CEO,
which began on December 1, 2009 and extends through November 2012.  The Spina Employment Agreement
provides for an annual salary of $250,000 and certain other benefits.  Additionally, Mr. Spina will also be eligible for
annual bonus compensation of 5% of our EBITDA (earnings before interest, taxes, depreciations and amortization) of
greater than $2,000,000 during the associated fiscal year.  No such bonus was earned for the year ended December 31,
2009.  Additionally, subject to our shareholders approving the authorization of not less than 50,000,000 additional
shares of Class A Common Stock (the “Shares”) at our next Annual Meeting of Shareholders, Mr. Spina was to be
entitled to a non-qualified stock option pursuant to our 2006 Stock Incentive Plan (the “Plan”) to purchase 3,000,000
Shares (the “Stock Option”) having an exercise price equal to the fair market value of the Shares as of the date of the
grant of the Stock Option.  On April 22, 2010, the Company’s board of directors granted the Stock Option, subject to
our shareholders approving the authorization of the Shares at our next Annual Meeting of Shareholders, which vests
as follows:  1,000,000 shares on January 1, 2011, 1,000,000 shares on January 1, 2012 and 1,000,000 shares on
January 1, 2013.

In the event the Spina Employment Agreement is terminated by us without Just Cause (as defined in the Spina
Employment Agreement), Mr. Spina shall be entitled to (i) Base Compensation (as defined in the Spina Employment
Agreement)for the lesser of (x) an amount equal to 6 months Base Compensation or (y) the number of months until
the end of the Term and (ii) the Performance Bonus (as defined in the Spina Employment Agreement), if any, prorated
for the year in which such termination occurs.
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Additionally, in connection with the acquisition of Combine, we entered into a five-year Employment Agreement (the
“Glachman Employment Agreement”) with Neil Glachman.  The Glachman Employment Agreement provides for the
payment of an annual salary of $210,000, certain other benefits, and an annual bonus based upon certain financial
targets of Combine.  For the years ended December 31, 2009 and 2008, there was approximately $50,000 and $93,000
of such bonuses was earned, respectively.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards

Name

Number of
Securities
Underlying
Unexercised
Options

Exercisable

Number of
Securities
Underlying
Unexercised
Options

Unexercisable

Option
Exercise
Price Option Expiration Date

Glenn Spina - 3,000,000 $0.10 11/30/2019
Christopher G. Payan 50,000 - $0.26 7/16/2011
Neil Glachman (1) 3,515,625 - $0.15 9/28/2016

Samuel Z. Herskowitz (2)
1,841,180
37,500

-
-

$
$
0.14
0.33

12/30/2014
4/26/2011

1.  Commencing on September 29, 2010, and expiring September 28, 2016, 2,187,500 common stock options may be
put back to us at a put price per share of $0.32.

On July 13, 2009, Mr. Payan and Mr. Brian Alessi, our Chief Financial Officer, elected to exercise their outstanding
common stock options totaling 8,128,810 on a cash-less basis.  Such options were converted into 3,059,618 shares of
the Company’s common stock.

On December 15, 2009, the Company and Mr. Alessi agreed to, and effectuated the rescission of the exercise, by Mr.
Alessi, of 920,590 common stock options.  In connection therewith, the Company and Mr. Alessi agreed to rescind the
exercise and reinstate and modify certain terms of Mr. Alessi’s original stock option agreement.   As a result of such
rescission transaction, the Company’s outstanding Common Stock decreased by 346,502 shares.

DIRECTOR COMPENSATION

Name

Fees
Earned or
Paid in
Cash Total

Alan Cohen, O.D. $26,000 $26,000
Joel L. Gold $26,000 $26,000
Harvey Ross (1) $26,000 $26,000
Jeffrey Rubin (2) $24,500 $24,500
Seymour G. Siegel (3) $36,833 $36,833

1.  Mr. Ross resigned from the board of directors on January 12, 2010.
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2.  Mr. Rubin resigned from the board of directors on November 4, 2009.
3.  The fees reflected in the table above include an additional $10,000 that Mr. Siegel received during 2009 in

consideration for serving as Chairman of the Audit Committee, and an additional $833 in consideration for serving
as Lead
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