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The information in this preliminary prospectus is not complete and may be changed. These securities may not
be sold until the registration statement filed with the Securities and Exchange Commission is effective. This
preliminary prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated July 23, 2018.

PRELIMINARY PROSPECTUS

12,000,000 Shares

 

National Vision Holdings, Inc.

Common Stock

The selling stockholders named in this prospectus are offering 12,000,000 shares of common stock of National Vision
Holdings, Inc. We will not receive any proceeds from the sale of our common stock by the selling stockholders.

Our common stock is listed on the NASDAQ Global Select Market, or NASDAQ, under the symbol “EYE.” On July 20, 2018,
the closing sales price of our common stock as reported on the NASDAQ was $40.49 per share.

To the extent that the underwriters sell more than 12,000,000 shares of our common stock, the underwriters have the option to
purchase up to an additional 1,800,000 shares from certain of the selling stockholders at the public offering price, less the
underwriting discounts and commissions, within 30 days of the date of this prospectus. We will not receive any proceeds from the
sale of our common stock by the selling stockholders pursuant to any exercise of the underwriters’ option to purchase additional
shares.

Investing in our common stock involves risk. See “Risk Factors” beginning on page 21 of this prospectus and the risk
factors in the documents incorporated by reference in this prospectus to read about factors you should consider before buying
shares of our common stock.

Neither the Securities and Exchange Commission, or the SEC, nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is
a criminal offense.
 Per Share Total
Public offering price $         $         
Underwriting discounts and commissions $   $   
Proceeds, before expenses, to the selling stockholders(1) $   $   

(1) See “Underwriting (Conflicts of Interest)” for additional information regarding underwriting compensation.

The underwriters expect to deliver the shares against payment in New York, New York on or about        , 2018.

BofA Merrill Lynch Citigroup Goldman Sachs & Co. LLC Jefferies KKR

Prospectus dated            , 2018.
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You should rely only on the information contained, or incorporated by reference, in this prospectus or in any free
writing prospectus that we authorize to be delivered to you. We, the selling stockholders and the underwriters have not
authorized anyone to provide any information or to make any representations other than those contained, or incorporated
by reference, in this prospectus or in any free writing prospectuses we have prepared. We, the selling stockholders and the
underwriters take no responsibility for, and can provide no assurance as to the reliability of, any other information that
others may provide you. The selling stockholders and the underwriters are offering to sell, and seeking offers to buy, these
securities only in jurisdictions where offers and sales are permitted. You should assume that the information contained, or
incorporated by reference, in this prospectus or any free writing prospectus prepared by us or on our behalf is accurate only
as of their respective dates or on the date or dates which are specified in such documents, and that any information in
documents that we have incorporated by reference is accurate only as of the date of such document incorporated by
reference. Our business, financial condition, results of operations and prospects may have changed since that date.

For investors outside the United States: The selling stockholders and the underwriters are offering to sell, and seeking
offers to buy, shares of our common stock only in jurisdictions where offers and sales are permitted. None of us, the selling
stockholders or the underwriters have done anything that would permit this offering or possession or distribution of this
prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside the
United States who come into possession of this prospectus must inform themselves about, and observe any restrictions
relating to, the offering of the shares of common stock and the distribution of this prospectus outside the United States.
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MARKET, RANKING, AND OTHER INDUSTRY DATA

The data included, or incorporated by reference, in this prospectus regarding markets, ranking and other industry information
are based on reports of government agencies or published industry sources, and our own internal estimates are based on our
management’s knowledge and experience in the markets in which we operate. Data regarding the industry in which we compete and
our market position and market share within this industry are inherently imprecise and are subject to significant business, economic
and competitive uncertainties beyond our control, but we believe they generally indicate size, position and market share within this
industry. Our own estimates are based on information obtained from our customers, suppliers, trade and business organizations and
other contacts in the markets we operate. We are responsible for all of the disclosure included, or incorporated by reference, in this
prospectus, and we believe these estimates to be accurate as of the date of this prospectus or such other date stated in this prospectus
(or in documents we have incorporated by reference). However, this information may prove to be inaccurate because of the method
by which we obtained some of the data for the estimates or because this information cannot always be verified with complete
certainty due to the limits on the availability and reliability of raw data, the voluntary nature of the data gathering process and other
limitations and uncertainties. While we believe that each of the publications used throughout this prospectus (or in documents we
have incorporated by reference) are prepared by reputable sources, neither we nor the underwriters have independently verified
market and industry data from third-party sources. While we believe our internal company research and estimates are reliable, such
research and estimates have not been verified by any independent source. In addition, assumptions and estimates of our and our
industry’s future performance are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, including
those described in “Risk Factors” in this prospectus, “Risk Factors” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” in our Annual Report (as defined herein) and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” in our Quarterly Report (as defined herein), each of which is incorporated by
reference in this prospectus. These and other factors could cause our future performance to differ materially from our assumptions
and estimates. See “Special Note Regarding Forward-Looking Statements.” As a result, you should be aware that market, ranking,
and other similar industry data included, or incorporated by reference, in this prospectus, and estimates and beliefs based on that
data may not be reliable. None of us, the selling stockholders and the underwriters can guarantee the accuracy or completeness of
any such information contained, or incorporated by reference, in this prospectus.

TRADEMARKS, SERVICE MARKS AND TRADENAMES

We own a number of registered and common law trademarks and pending applications for trademark registrations in the United
States, primarily through our subsidiaries, including: America’s Best, America’s Best & design, America’s Best Contacts &
Eyeglasses, America’s Best Contacts & Eyeglasses & design, America’s Best Vision Plan, America’s Best owl mascot image, the
slogan, “It’s not just a better deal. It’s America’s Best.,” Eyeglass World, Eyeglass World logos, the slogans, “See yourself smile.
See yourself save.,” “The world’s best way to buy glasses.” and “The world’s best way to buy contacts.,” the Eyeglass World mast
image Mr. World, AC Lens, FirstSight, Vista Optical, Eyecare Club, Sofmed, Digimax, Neverglare, Neverglare Advantage and
Neverglare Advantage & design. Solely for convenience, the trademarks, service marks and tradenames referred to in this
prospectus (or in documents we have incorporated by reference) are presented without the ®, SM and ™ symbols, but such references
are not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or the rights of
the applicable licensors to these trademarks, service marks and tradenames. All trademarks, service marks and tradenames appearing
in this prospectus (or in documents we have incorporated by reference) are the property of their respective owners.

BASIS OF PRESENTATION

Unless otherwise indicated or the context otherwise requires, financial data included, or incorporated by reference, in this
prospectus reflects the business and operations of National Vision Holdings, Inc. and its consolidated subsidiaries. Unless the
context otherwise requires, all references herein to “National Vision Holdings, Inc.,” “National Vision,” the “Company,” “we,”
“our” or “us” refer to National Vision Holdings, Inc. and its consolidated subsidiaries. National Vision Holdings, Inc. conducts
substantially all of its activities through its direct, wholly-owned subsidiary, National Vision, Inc., which we refer to herein as
“NVI,” and NVI’s subsidiaries.
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We operate on a retail fiscal calendar pursuant to which our fiscal year consists of 52 or 53 weeks, ending on the Saturday
closest to December 31. Unless otherwise indicated or the context otherwise requires, all references to years and quarters relate to
fiscal periods rather than calendar periods.

References to “fiscal year 2015,” “fiscal year 2016” and “fiscal year 2017” relate to our fiscal year ended January 2, 2016, our
fiscal year ended December 31, 2016 and our fiscal year ended December 30, 2017, respectively.

Amounts in this prospectus and the audited consolidated financial statements incorporated by reference in this prospectus are
presented in U.S. dollars rounded to the nearest thousand, unless otherwise noted. Certain amounts presented in tables are subject to
rounding adjustments and, as a result, the totals in such tables may not sum. The accounting policies set out in the audited
consolidated financial statements incorporated by reference in this prospectus have been consistently applied to all periods
presented.

GLOSSARY

The following are definitions of certain terms as used in this prospectus, unless otherwise noted or indicated by context.

• “AC Lens” means Arlington Contact Lens Service, Inc., our wholly-owned subsidiary.

• “Annual Report” means our Annual Report on Form 10-K for the fiscal year ended December 30, 2017, filed on March 8,
2018.

• “Berkshire” means Berkshire Partners LLC.

• “Centralized laboratory network” or “laboratory network” mean our three owned, full-service optical laboratories in the
United States and two outsourced, third-party owned optical laboratories in Mexico and China.

• “E-commerce platform” means the technology that we use to conduct the online sale of optical goods and accessories, and
includes our construction, management and operation of our proprietary websites and websites for third parties, such as
Wal-Mart Stores, Inc., or Walmart, Sam’s Club and Giant Eagle, which we refer to herein as our “e-commerce business.”

• “E-commerce sales” means sales from our store, proprietary and partner websites, excluding AC Lens’ fulfilment orders
for the Walmart and Sam’s Club websites and ship-to-home orders from our store websites fulfilled by AC Lens.

• “Eye care practitioners” means optometrists and ophthalmologists.

• “FirstSight” means FirstSight Vision Services, Inc., our wholly-owned subsidiary.

• “Host brands” means the Vista Optical brands we operate in Fred Meyer stores and on U.S. Army and Air Force military
bases.

• “Host partners” means Fred Meyer, Inc., or Fred Meyer, and the U.S. Army and Air Force Exchange Service.

• “KKR Acquisition” means the acquisition of the Company by affiliates of KKR Sponsor in March 2014.

• “KKR Sponsor” means Kohlberg Kravis Roberts & Co. L.P.

• “Legacy brand” means the Vision Center brand we operate in Walmart stores.

• “Legacy partner” means Walmart.

• “Managed care” or “managed vision care” mean vision care programs and associated benefits (i) sponsored by employers
or other groups, (ii) provided by insurers and managed care entities, such as health maintenance organizations, or HMOs,
to individuals, and (iii) delivered, typically on a fee-for-service or capitated basis, by health care providers, such as
ophthalmologists, optometrists and opticians.

• “Mature stores” means stores that have been in operation for longer than five years.
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• “Omni-channel platform” means the technology supporting many of our physical and online retail functionalities and
services, including online frame browsing and virtual frame try-on, scheduling of appointments, ship to customer
programs, geolocation of our retail locations and online ordering of optical goods. As of March 31, 2018, our omni-
channel platform serves our America’s Best Contacts & Eyeglasses, or America’s Best, stores, Eyeglass World stores and
Vista Optical operations on U.S. Army and Air Force military bases.

• “Owned brands” or “owned stores” mean our America’s Best and Eyeglass World brands or stores, as applicable.

• “Partner brands” means our host and legacy brands, collectively.

• “Quarterly Report” means our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2018, filed on
May 15, 2018.

• “Sponsors” means affiliates of KKR Sponsor and private equity funds managed by Berkshire.

• “Value segment” or “value segment of the U.S. optical retail industry” consists of the Company, Walmart, Costco
Wholesale and Eyemart Express, Ltd.

• “Vision care professionals” means optometrists (including optometrists employed by us or by professional corporations
owned by eye care practitioners with which we have arrangements) and opticians.

NON-GAAP FINANCIAL MEASURES

This prospectus contains, or incorporates by reference, “non-GAAP financial measures” that are financial measures that either
exclude or include amounts that are not excluded or included in the most directly comparable measures calculated and presented in
accordance with accounting principles generally accepted in the United States, or GAAP. Specifically, we make use of the non-
GAAP financial measures “EBITDA,” “Adjusted EBITDA” and “Adjusted Net Income.”

EBITDA, Adjusted EBITDA and Adjusted Net Income have been presented in this prospectus as supplemental measures of
financial performance that are not required by, or presented in accordance with GAAP, because we believe they assist investors and
analysts in comparing our operating performance across reporting periods on a consistent basis by excluding items that we do not
believe are indicative of our core operating performance. Management believes EBITDA, Adjusted EBITDA and Adjusted Net
Income are useful to investors in highlighting trends in our operating performance, while other measures can differ significantly
depending on long-term strategic decisions regarding capital structure, the tax jurisdictions in which we operate and capital
investments. Management uses EBITDA, Adjusted EBITDA and Adjusted Net Income to supplement GAAP measures of
performance in the evaluation of the effectiveness of our business strategies, to make budgeting decisions, to establish discretionary
annual incentive compensation and to compare our performance against that of other peer companies using similar measures.
Management supplements GAAP results with non-GAAP financial measures to provide a more complete understanding of the
factors and trends affecting the business than GAAP results alone.

EBITDA, Adjusted EBITDA and Adjusted Net Income are not recognized terms under GAAP and should not be considered as
an alternative to net income or income from operations, as a measure of financial performance, or cash flows provided by operating
activities, as a measure of liquidity, or any other performance measure derived in accordance with GAAP. Additionally, these
measures are not intended to be a measure of free cash flow available for management’s discretionary use as they do not consider
certain cash requirements such as interest payments, tax payments and debt service requirements. The presentations of these
measures have limitations as analytical tools and should not be considered in isolation, or as a substitute for analysis of our results
as reported under GAAP. Because not all companies use identical calculations, the presentations of these measures may not be
comparable to other similarly titled measures of other companies and can differ significantly from company to company. For a
discussion of the use of these measures and a reconciliation of the most directly comparable GAAP measures, see “Prospectus
Summary―Summary Historical Consolidated Financial and Other Data.”
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PROSPECTUS SUMMARY

This summary highlights certain significant aspects of our business and this offering, and it includes information contained
elsewhere in this prospectus or incorporated by reference in this prospectus from our filings with the SEC listed under
“Incorporation by Reference.” This summary is not complete and does not contain all of the information that you should
consider before making your investment decision. You should carefully read this entire prospectus and the information
incorporated by reference in this prospectus, including any free writing prospectus prepared by us or on our behalf, including the
sections entitled “Special Note Regarding Forward-Looking Statements” and “Risk Factors” included in this prospectus, the
sections entitled “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and the audited consolidated financial statements and related notes thereto in our Annual Report, and the section entitled
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the unaudited condensed
consolidated financial statements and related notes thereto in our Quarterly Report, each of which is incorporated by reference in
this prospectus, before you decide to invest in shares of our common stock.

Our Company

We are one of the largest and fastest growing optical retailers in the United States and a leader in the attractive value
segment of the U.S. optical retail industry. We believe that vision is central to quality of life and that people deserve to see their
best to live their best, no matter what their budget. Our mission is to make quality eye care and eyewear affordable and accessible
to all Americans. We achieve this by providing eye exams, eyeglasses and contact lenses to cost-conscious and low-income
consumers. We deliver exceptional value and convenience to our customers, with an opening price point that strives to be among
the lowest in the industry, enabled by our low-cost operating platform. We believe our focus on the value segment, breadth of
product assortment, committed employees and consultative selling approach generate customer goodwill for our brands. Our
long-serving and motivated management team of optical retail experts has delivered a highly-consistent track record of strong
results.

We are well positioned to serve our new and existing customers through a diverse portfolio of 1,027 retail stores across five
brands and 20 consumer websites as of March 31, 2018. We have two reportable segments: our owned & host segment and our
legacy segment. Our owned & host segment includes our two owned brands, America’s Best and Eyeglass World, and our Vista
Optical locations in Fred Meyer stores. Within this segment, we also provide low-cost vision care products and services to
American military service members by operating Vista Optical locations on military bases across the country. Our legacy segment
consists of our 27-year strategic relationship with Walmart to operate Vision Centers in select Walmart stores. In addition, our
wholly-owned subsidiary, FirstSight, which is licensed as a single-service health plan under California law, issues individual
vision care benefit plans in connection with our America’s Best operations in California and provides, or arranges for the
provision of, optometric services at almost all of the optometric offices next to Walmart and Sam’s Club stores in California. We
support our owned brands and our Vista Optical military operations through our ever-evolving omni-channel offerings and we
also have an established standalone e-commerce business. Our e-commerce platform serves our proprietary e-commerce websites
and the e-commerce websites of third parties, including Walmart, Sam’s Club and Giant Eagle. The following table provides an
overview of our portfolio of brands:
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Overview of Our Brands and Omni-channel & E-commerce Platform

 

Note: Store count as of March 31, 2018. SKU figures refer to eyeglass frame SKUs. ODs are Doctors of Optometry.

(1) Vista Optical in Fred Meyers stores does not offer omni-channel services.

Our financial success has helped fuel our ever-growing philanthropic engine. Through multiple charitable partnerships, we
have directly assisted approximately 900,000 individuals to see and have indirectly helped improve the vision of approximately
15 million individuals globally. Our philanthropic culture instills a sense of purpose and engagement in our employees, from in-
store staff to senior management. Our employees feel pride in the positive work they are doing, which allows us to attract and
retain both store associates and vision care professionals, thus improving the customer experience in our stores.

Our disciplined approach to new store openings, combined with our attractive store economics, has led to strong returns on
investment. We believe these elements are the foundation for continued profitable growth from our existing store base, as well as
a significant opportunity to deliver growth through new store openings. The fundamentals of our model are:

• Differentiated and Defensible Value Proposition. We believe our success is driven by our low prices, convenient
locations, broad assortment of branded and private label merchandise and the high levels of in-store service provided by
our well-trained and passionate store associates and vision care professionals. We believe our bundled offers, including
two-pairs of eyeglasses plus an eye exam for $69.95 at America’s Best and two-pairs of eyeglasses for $78.00 at
Eyeglass World, represent among the lowest price offerings of any national chain. Our ability to utilize national
advertising for America’s Best allows us to communicate this value proposition to a meaningfully greater number of
current and potential customers.

• Recurring Revenue Characteristics. Eye care purchases are predominantly a medical necessity and are therefore
considered non-discretionary in nature. We estimate that optical consumers typically replace their eyeglasses every two
to three years, while contact lens customers typically order new lenses every six to twelve months, reflecting the
predictability of these recurring purchase behaviors. This is further demonstrated by the customer mix of our mature
stores, with existing customers representing 63% of total customers in fiscal year 2017 and new customers representing
the remaining 37% of total customers in fiscal year 2017.
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• Attractive Store Economics and Embedded Earnings Growth. Our store economics are based on low capital
investment, steady ramping of sales in new locations, low operating costs and consistent sales volume and earnings
growth in mature stores, which result in attractive returns on capital. Historically, on average, our owned stores achieve
profitability shortly after their first-year opening anniversary and pay back invested capital in less than four years. By
consistently replicating the key characteristics of our store model, we execute a formula-based approach to opening new
stores and managing existing stores, which has delivered predictable store performance across vintages, diverse
geographies and new and existing markets. We believe this leads to a high degree of visibility into the embedded
earnings potential of our newly opened stores. For indicative purposes, assuming that each of our open but not mature
America’s Best and Eyeglass World stores as of December 30, 2017 were able to attain the average fifth-year financial
performance of our existing mature America’s Best and Eyeglass World stores, we would have generated an additional
approximately $58 million of revenues and approximately $48 million of EBITDA for our owned & host segment in
fiscal year 2017.

By targeting the high-growth value segment, we have grown revenue at three times the rate of the U.S. optical retail industry
over the past five years, gained significant market share and generated a record 65 consecutive quarters of positive comparable
store sales growth.

65 Consecutive Quarters of Positive Comparable Store Sales Growth

 

1 2009 comparable store sales exclude sales from the Eyeglass World stores for the first six-month “transition” period following our acquisition of Eyeglass
World.

2 Comparable store sales growth in the third quarter of fiscal year 2011 was impacted by the near U.S. federal government shutdown and subsequent adverse
impact on the consumer environment.

For fiscal years 2015, 2016 and 2017, we generated total net revenue of $1.1 billion, $1.2 billion and $1.4 billion,
respectively, representing a compound annual growth rate, or CAGR, of approximately 13.7% from fiscal year 2015 to fiscal year
2017. Our net income for these same periods was $4 million, $15 million and $46 million, respectively. Our Adjusted EBITDA
for these same periods was $113 million, $138 million and $160 million, respectively, representing a CAGR of approximately
19.0% from fiscal year 2015 to fiscal year 2017. Our Adjusted Net Income for these same periods was $26 million, $33 million
and $33 million, respectively, representing a CAGR of approximately 13.1% from fiscal year 2015 to fiscal year 2017. For
definitions of Adjusted EBITDA and Adjusted Net Income and a reconciliation of Adjusted EBITDA and Adjusted Net Income
to net income, see “―Summary Historical Consolidated Financial and Other Data.”

3



TABLE OF CONTENTS

Our Industry

The U.S. optical retail industry, defined by Vision Monday to include optical retailers’ revenues from the sales of products
(including managed vision care benefit revenues and omni-channel and e-commerce sales) and eye care services provided by
vision care professionals, including eye exams, is a $35 billion industry that has exhibited consistent, stable growth across
economic cycles. According to Vision Monday, over the period from 2007 to 2017, the industry grew from $26 billion to $35
billion in annual sales, representing a CAGR of 3.1%. The industry experienced only a modest decline of approximately 3.8%
during the 2008 to 2009 recession and rebounded with robust post-recession sales growth of 4.0% CAGR from 2009 to 2017,
according to Vision Monday. We believe the ability to see well is a necessity, not a discretionary decision. The steady growth of
the industry and its resilience to economic cycles is due in large part to the medical, non-discretionary and recurring nature of eye
care purchases. In short, eyesight continues to decline with age, regardless of economic conditions.

Size of U.S. Optical Retail Market ($ in billions)

 

We anticipate that there are four key secular growth trends that will continue to contribute to the stability and growth of the
U.S. optical retail industry:

• Aging Population. According to The Vision Council, approximately 76% of adults in the United States used some form
of vision correction as of March 2018. At age 45, the need for vision correction begins to increase significantly, with
approximately 88% of adults in the United States between the ages of 45 and 54 and approximately 90% of adults in the
United States aged 55 and older using vision correction, according to The Vision Council. As the U.S. population ages
and life expectancy increases, the pool of potential customers and opportunities for repeat purchases in the optical retail
industry are anticipated to rise. In 2014, the U.S. Census Bureau estimated that approximately 42% of the U.S.
population would be 45 years old or older by 2020 (the 0.9% increase from 2015 population projections implies an
additional 8.4 million adults will enter this 45-plus demographic by 2020). Given that eyesight deteriorates
progressively with age, aging of the U.S. population should result in incremental sales of eyewear and related
accessories.

• Frequent Replacement Cycle. The repetitive and predictable nature of customer behavior results in a significant
volume of recurring revenue for the optical retail industry. The purchasing cycle of vision correction devices is closely
tied to the frequency with which consumers obtain eye exams. Most optometrists recommend annual eye exams as a
preventive measure against serious eye conditions and to help patients identify changes in their vision correction needs.
According to The Vision Council, an estimated 192 million people in the United States using vision correction devices
in 2017 received nearly 115 million eye exams that year, implying an average interval between exams of 20 months.
The interval between exams contributes to the industry’s stability and shortening this interval represents an opportunity
to increase the frequency of customer purchases.
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• Increased Usage of Computer and Mobile Screens. Due to the proliferation of smartphones, laptops and tablets, the
U.S. population has experienced a dramatic increase in the amount of time spent viewing electronic screens. This is
anticipated to result in a larger percentage of the population suffering from screen-related vision problems, driving
incremental sales of vision correction devices, such as traditional eyeglasses and contact lenses, as well as higher
margin products designed specifically to counteract the effect of looking at screens for prolonged stretches of time.

• Growing Focus on Health and Wellness. The optical retail industry is poised to benefit from expansive trends
underlying an increasing societal focus on health and wellness. Consumers want personalized solutions that allow them
to make informed decisions about their health. Additionally, rising healthcare costs are driving a growing emphasis on
preventative healthcare. Eye exams can detect a host of physical ailments, such as hypertension or diabetes, and are one
of the most inexpensive and effective forms of detection for many of these conditions. As consumers continue to
develop greater awareness of health and wellness issues, there is an opportunity for retailers that are able to offer
personalized, inexpensive, health-oriented products and services that can increase quality of life and reduce an
individual’s overall level of healthcare expenditures. Furthermore, this increased focus on health means that people are
living longer, which increases the overall demand for vision care and the frequency with which people visit their eye
care practitioners for vision care products and services.

Value Chains Gaining Market Share in Optical Retail Industry

Providing consumers with quality vision care and products involves multiple steps and several parties. In the process of
purchasing vision care products a consumer will interact directly with eye care practitioners who prescribe (and may also
dispense) products. Consumers may likewise interact with optical retail outlets, which dispense products and may offer on-site
optometry services to increase customers’ convenience. Retailers also assist consumers in selecting and fitting vision care
products, and directly or through third parties, manufacture and finish vision care products and their components. As part of the
purchase, the consumer and retailer may interact with an insurance company or managed vision care provider. Further, vision care
and optical retail require compliance with numerous regulations, which often vary by state. The industry experience and
knowledge to initiate and maintain relationships across all of these parties is crucial to the success of optical retailers.

Several key factors drive the changing dynamics across the optical retail market:

• Optical Retail Chains Gaining Market Share From Independents. As a result of customers’ desire for the
convenience of a one-stop shop with broad product selection, strong customer service and competitive prices, larger
optical retailers have gained market share from independent practitioners over the past approximately 20 years, with
total market share of the ten largest optical retailers in the United States increasing from 18% in 1992 to 33% in 2017,
according to 20/20 Magazine and Vision Monday. Despite this growth, the top ten optical retailers still have a relatively
small share of the overall market, and the largest optical retailers are well-positioned to continue increasing their share.

• Value Chains Are Growing Faster Than Industry. According to Vision Monday estimates, from 2007 to 2017, the
value segment of the U.S. optical retail industry grew at a CAGR of 6.7%, more than twice the rate of the broader
optical retail industry. Increased consumer cost consciousness has shifted market share toward value optical retail
chains and mass merchants that serve the value segment. To the extent this trend continues, the value segment is
expected to continue to outpace overall industry growth.

• E-commerce. The optical retail industry is underpenetrated in the e-commerce channel relative to other categories of
retail. This is due to inherent penetration barriers that make optical retail better suited for omni-channel offerings rather
than pure e-commerce. Although contact lenses lend themselves more to online purchases than do eyeglasses, users still
generally need to visit an eye care practitioner or a store to update their prescription. Such visits are an opportunity to
sell an annual supply of contact lenses to the customer.
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Our Competitive Advantages

Our history of profitable growth is founded on a commitment to a relatively simple business model: providing exceptional
value and convenience to customers, enabled by our low-cost operating platform. This business model has multiple areas of
competitive advantage:

• Highly-differentiated and Defensible Value Proposition. Our value price positioning extends across our entire
portfolio of brands. We offer among the lowest price points in the optical retail industry and this highly-compelling
customer value positioning has been a critical driver of our outsized market share gains and revenue growth. Through
its arrangements with individual optometrists or professional corporations owned by eye care practitioners, America’s
Best is able to offer customers two distinctive bundled eyewear pricing offers: (i) the two-pairs of eyeglasses offer for
$69.95, including an eye exam, and (ii) the Eyecare Club program, which offers several years of eye exams plus a
discount on products for a low price. In addition, Eyeglass World’s opening price point offer of two pairs of eyeglasses
for $78.00 is among the lowest in our industry. Based on a 2016 study of leading optical retailers and based on these
bundled offers, we believe that America’s Best and Eyeglass World’s opening price points for eyeglasses and an eye
exam are 74% and 37% lower on a per-pair basis than the next lowest retailer surveyed and 82% and 56% lower than
the average of independent retailers surveyed, respectively, each as indicated in the chart below:

Price for Exam + Single Pair of Glasses

 

Note: One-pair price for “two-pair shops” calculated by dividing “two-pair price” by two and adding back exam price. For retailers who do not
provide eye exams, the average exam price of the other retailers shown has been used.
Source: Haynes and Company Research Study (2016); KKR Capstone analysis.

We are also committed to providing our customers with high levels of in-store customer service and a convenient and
compelling shopping experience. On-site optometrists enable a convenient one-stop shop for the clinically-assisted sale
of eye exams and eyewear and attract customers. We believe that the comprehensive proposition of our value pricing,
the breadth and quality of our product mix and high levels of customer service drive repeat visits and customer loyalty,
engagement and ambassadorship.

Our optical retail offerings are also more defensible to potential e-commerce pressure relative to other categories of
retail. This is due to inherent penetration barriers that make optical retail better suited for
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omni-channel offerings rather than pure e-commerce. Eye exams typically involve in-person visits to eye care
practitioners or stores and customers generally want to try eyeglasses on before purchasing as slight changes in style,
size and color can make a meaningful difference to the functionality and visual appeal of the eyeglass frame. Lastly, the
service and sales consultations provided by our on-site vision care professionals and in-store associates are a key part of
the vision correction product purchase process, which cannot be replicated online.

• Leading Low-cost Operating Model. Our low-cost structure allows us to maintain our low prices to our customers
while generating attractive margins. This low-cost structure is a result of our highly-efficient laboratory network and
manufacturing capabilities. Orders are routed via a centralized proprietary system to the appropriate processing
laboratory, minimizing cost and delivery time. Through a combination of volume increases, continuous operating
efficiency improvements and implementation of technological enhancements across our laboratory network, we have
increased the number of orders processed through our laboratory network and reduced the cost per job. This has
allowed us to maintain our introductory offer of two-pairs of eyeglasses and an eye exam for $69.95 at America’s Best
for over ten years.

Our scale and business model allow us to benefit from procurement and real estate cost structure advantages as well as
efficiencies in advertising spend and corporate management. As a result of these factors, we are able to drive attractive
profitable growth, while maintaining industry-low prices for our customers.

• Best-in-class Management Team with Deep Optical Experience. Our company is led by a highly-accomplished and
proven management team with deep expertise. The current team is one of the longest-tenured in the optical retail
industry, averaging over 20 years of optical or similar retail experience. Importantly, many of our management team
members have come from the optical industry, providing great insight. Our management team has also been a cohesive
unit, with an average of 13 years at National Vision and low senior management turnover. Collectively, this team has a
wide range of experience across optical merchandising, store openings, customer engagement, operations, omni-
channel platform and technology. Combining this operational expertise with a finely-tuned formulaic playbook,
management has achieved an impressive long-term track record of significant industry outperformance and generated
positive comparable store sales growth in every quarter since 2002, when this management team took over, including
during periods of economic contraction.

• Diverse Portfolio of Attractive Brands. We have a differentiated collection of five complementary brands, four of
which are supported by either our omni-channel or e-commerce platform, that all target the fast-growing value segment
within the U.S. optical retail industry. America’s Best and Eyeglass World, our owned brands, have been the primary
source of our store growth. Our partner brands (Vision Centers in Walmart and Vista Optical in Fred Meyer stores and
on U.S. military bases) are based in well-known, high-traffic environments, exhibit low capital intensity and generate
reliable cash flow. Our omni-channel and e-commerce platforms allow us to capture digital sales, deliver several
customer convenience capabilities and serve as an educational resource for our customers. In the aggregate, we believe
that this diverse combination of brands exhibits a strong economic profile that combines robust growth potential with
significant free cash flow generation.

• Proven Real Estate Site Selection Process. We locate our owned stores in highly-desirable retail developments
surrounded by dense concentrations of our target customers, resulting in strong performance across our store base. We
have rarely closed or relocated a store due to underperformance, and our five-year rolling average new store success
rate—defined as the percentage of stores opened in the last five years that are still open—was 99% as of March 31,
2018. We have long-standing relationships with many leading commercial real estate firms and believe that we are a
preferred tenant given our brands and the high volume of customers that visit our stores. As a result, we believe we will
continue to have access to desirable retail sites.

• Strong Partnerships with Retail Partners and Vendors. We have developed extensive and long-term strategic
relationships with our frame and lens suppliers, our host and legacy partners and managed vision care companies. Our
highly-experienced procurement team leverages long-standing relationships with our vendors to source all of our
products. Our strong vendor relationships and scale allow us to
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maintain broad, on-trend assortments, competitive pricing and favorable payment terms. We have maintained and
broadened relationships with our host and legacy partners over several decades. For example, in 2012, we expanded our
relationship with Walmart to manage walmartcontacts.com and samsclubcontacts.com and to undertake the back-end
logistics and fulfilment services for Walmart’s “ship-to-home” contact lens sales and for virtually all of Sam’s Club
contact lens orders. We have also developed strong relationships with managed vision care companies through our
network of stores, efficient billing and focus on value. We continually seek to partner with additional managed vision
care payors and to increase participation in our partners’ networks. We believe that our above-market growth is also an
attractive growth driver for our business partners and positions us as a preferred retailer for key vendors and industry
partners.

• Deep Experience with the Regulatory Complexity of the Optical Industry. There are extensive and diverse sets of laws
and regulations governing the provision of vision care. As a result, regulatory compliance for optical retailers in the
United States is complicated and time-consuming, involving many regulatory bodies and licensing agencies at both the
federal and state levels. We believe that our deep knowledge of the optical regulatory framework and our significant
compliance experience provide us with an important competitive advantage. We also believe that these compliance and
licensure requirements, and related costs, serve as a significant hurdle for potential new entrants into the optical retail
industry.

Our Growth Strategies

We believe that we have the right strategy and execution capabilities to capitalize on the substantial growth opportunities
afforded by our business model. We intend to further drive growth from five distinct sources:

• Grow Our Store Base. We believe that our expansion opportunities in the United States are significant. We have
adopted a disciplined expansion strategy designed to leverage the strengths of our compelling and distinct value
proposition and recognized America’s Best and Eyeglass World brand names to develop new stores successfully in an
array of markets that are primed for growth, including new, existing, small and large markets. In the aggregate, we have
opened 512 stores on a net basis (opened 581 new stores and closed 69 stores) since 2006 and, in the past three years,
we have increased our new store growth to approximately 75 new stores per annum. We have an established partnership
with a third party real estate firm to evaluate potential new America’s Best and Eyeglass World stores and our analysis
suggests that we can grow America’s Best to at least 1,000 stores and Eyeglass World to at least 850 stores, inclusive of
those already open. We believe that these two brands can accordingly grow from 715 stores as of March 31, 2018 to a
total of at least 1,850 stores, with similar economics to the existing store base. We believe that our consistent track
record of successfully opening stores across vintages, geographies and markets demonstrates our ability to further
increase our store count and, as a result, we believe that our current level of new store growth of approximately 75
stores per annum is sustainable for the foreseeable future.

• Drive Comparable Store Sales Growth. We expect that our value proposition will generate profitable comparable store
sales growth. The vast majority of our comparable store sales growth over the past five years has been driven by
increased traffic. The typical eyewear replacement cycle, which we estimate is two to three years, creates substantial
opportunity for us to increase sales from our existing customer base. We continually strive to improve our in-store
shopping experience and to enhance our solutions-based service approach to increase the volume of customer traffic to
our stores. We also expect to increase customer traffic by improving marketing programs and omni-channel offerings,
and by expanding our participation in managed vision care programs. We are currently underpenetrated in the managed
vision care market relative to the broader optical retail industry. We expect that these initiatives collectively will help us
to attract new customers to our stores and increase the frequency of purchases by our existing customers.

• Improve Operating Productivity. We believe that our continued growth will provide further opportunities to improve
operating margin over time. Growth, both in revenue and stores, will enable us to leverage corporate overhead, our
centralized laboratory network and our advertising spend. We expect to benefit from our national network television
advertising campaign for America’s Best, which we believe is more cost effective than local market campaigns. This
national campaign has helped raise
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our brand awareness in both existing and new markets, allowing us to save advertising spend when entering new
markets. We also believe that continued efficiencies in store operations and technological advancements in our
centralized laboratory network will further enhance margins.

In the past three years, we have accelerated store openings of America’s Best and Eyeglass World to 75 stores per
annum. Based on the consistency and predictability of the maturation process for our existing store base, we believe
that there are significant embedded earnings in these maturing stores. For indicative purposes, assuming that each of
our open but not mature America’s Best and Eyeglass World stores as of December 30, 2017 were able to attain the
average fifth-year financial performance of our existing mature America’s Best and Eyeglass World stores, we would
have generated an additional approximately $58 million of revenues and approximately $48 million of EBITDA for our
owned & host segment in fiscal year 2017.

• Leverage Technology to Optimize and Expand the Business. Our experienced management team has consistently
leveraged innovative strategies to grow our business and remain at the forefront of technological development in the
optical retail industry. We have invested significantly in technological improvements to position us for future growth.
We plan to continue investing in software solutions that further develop our omni-channel platform and enhance our
customer engagement capabilities, and we will also continue to invest in tools to improve the quality of the in-store eye
exam experience. Since eye exams are a critical service element of our business, we believe that investing in technology
to improve this experience will aid in retention of both customers and optometric talent. We are regularly presented
with opportunities to invest in technological innovators across the optical retail industry and we have invested $8.6
million in venture-backed emerging companies since June 2014. We believe that these investments provide direct
access to optical technology innovators, giving us a deeper understanding of emerging trends and developments. We are
thus in a better position to evolve our products and services to meet the needs of our customers.

• Explore Strategic Opportunities. We will selectively evaluate strategic acquisition opportunities from time to time as
part of our growth strategy.

Recent Developments

Preliminary, Unaudited Estimates of Consolidated Financial Results as of and for the Six Months Ended June 30, 2018

The unaudited estimated consolidated financial results set forth below are preliminary, based upon our estimates and
currently available information and are subject to revision based upon, among other things, our financial closing procedures and
the completion of our interim consolidated financial statements and other operational procedures. The preliminary results as of
and for the six months ended June 30, 2018 presented below should not be viewed as a substitute for interim consolidated
financial statements prepared in accordance with GAAP. Our actual results may be materially different from our estimates, which
should not be regarded as a representation by us, our management or the underwriters as to our actual results as of and for the six
months ended June 30, 2018. You should not place undue reliance on these estimates. See “Special Note Regarding Forward-
Looking Statements” and “Risk Factors.”

All of the data presented below has been prepared by and is the responsibility of management. Our independent accountants,
Deloitte & Touche LLP, have not audited, reviewed, compiled or performed any procedures, and do not express an opinion or any
other form of assurance with respect to any of such data.

As of June 30, 2018, we operated 1,050 stores, compared to 980 stores as of July 1, 2017. We estimate that our comparable
store sales growth will be in the range of 6.9% and 7.1% and our adjusted comparable store sales growth will be in the range of
6.2% and 6.4% for the six months ended June 30, 2018, compared to 7.0% and 6.5%, respectively, for the six months ended July
1, 2017.

For the six months ended June 30, 2018, we estimate that our consolidated net revenue will range from $790.5 million to
$792.5 million, compared to consolidated net revenue of $707.4 million for the six months ended July 1, 2017.

We estimate that our net income will be between $36.4 million and $37.4 million for the six months ended June 30, 2018,
compared to net income of $15.6 million for the six months ended July 1, 2017. For the six months ended June 30, 2018, we
estimate that our Adjusted EBITDA will range from $106.1 million to
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$107.1 million, compared to Adjusted EBITDA of $98.5 million for the six months ended July 1, 2017. We estimate that our
Adjusted Net Income will be between $41.2 million and $42.2 million for the six months ended June 30, 2018, compared to
Adjusted Net Income of $30.2 million for the six months ended July 1, 2017.

Our results in the six months ended June 30, 2018 compared to the same period in 2017 benefited from net revenue growth
driven by comparable store sales growth, new stores, order volume in our AC Lens e-commerce business, and timing of unearned
revenues. The primary drivers for the increase in comparable store sales growth from the three months ended March 31, 2018
were customer traffic that benefited from an extended peak selling season and traffic shift due to inclement March weather
conditions. For the six months ended June 30, 2018, Adjusted EBITDA grew at a slower rate than net revenue primarily due to
higher optometrist costs, advertising, and public company expenses.

As of June 30, 2018, we estimate that we had cash and cash equivalents of approximately $34.6 million and total debt of
approximately $574.3 million.

Please see below for a reconciliation of net income to EBITDA, Adjusted EBITDA and Adjusted Net Income for the six
months ended June 30, 2018 (at the low end and high end of the estimated net income range set forth above) and the six months
ended July 1, 2017. In addition, please see “—Summary Historical Consolidated Financial and Other Data” for how we define
EBITDA, Adjusted EBITDA and Adjusted Net Income, the reasons why we include these measures and certain limitations to
their use.
 Six Months Ended
($ in thousands) June 30, 2018 July 1, 2017
 Low High Actual
Net income $ 36,400 $ 37,400 $ 15,574 
Interest expense  18,700  18,700  26,114 
Income tax provision  8,600  8,600  9,104 
Depreciation and amortization  35,000  35,000  29,052 
EBITDA  98,700  99,700  79,844 
Stock compensation expense(a)  3,100  3,100  1,989 
Debt issuance costs(b)  —  —  2,702 
Asset impairment(c)  —  —  1,000 
Non-cash inventory write-offs(d)  —  —  2,271 
Management fees(e)  —  —  574 
New store pre-opening expenses(f)  1,200  1,200  1,278 
Non-cash rent(g)  800  800  654 
Litigation settlement(h)  —  —  7,000 
Secondary offering expenses(i)  1,100  1,100  — 
Other(j)  1,200  1,200  1,213 
Adjusted EBITDA $ 106,100 $ 107,100 $ 98,525 

 Six Months Ended
($ in thousands) June 30, 2018 July 1, 2017
 Low High Actual
Net income $ 36,400 $ 37,400 $ 15,574 
Stock compensation expense(a)  3,100  3,100  1,989 
Debt issuance costs(b)  —  —  2,702 
Asset impairment(c)  —  —  1,000 
Non-cash inventory write-offs(d)  —  —  2,271 
Management fees(e)  —  —  574 
New store pre-opening expenses(f)  1,200  1,200  1,278 
Non-cash rent(g)  800  800  654 
Litigation settlement(h)  —  —  7,000 
Secondary offering expenses(i)  1,100  1,100  — 
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 Six Months Ended
($ in thousands) June 30, 2018 July 1, 2017
 Low High Actual
Other(j)  1,200  1,200  1,213 
Amortization of acquisition intangibles and deferred financing costs(k)  4,600  4,600  5,744 
Tax benefit of stock option exercise(l)  (4,100)  (4,100)  — 
Tax effect of total adjustments(m)  (3,100)  (3,100)  (9,770)
Adjusted Net Income $ 41,200 $ 42,200 $ 30,229 

(a) Non-cash charges related to stock-based compensation programs, which vary from period to period depending on the timing of awards.

(b) Reflects $2.7 million of fees associated with the borrowing of $175.0 million in additional principal under our first lien credit agreement in the six months
ended July 1, 2017.

(c) Reflects write-off of a cost basis investment for the six months ended July 1, 2017.

(d) Reflects write-offs of inventory relating to the expiration of a specific type of contact lenses that could not be sold and required disposal.

(e) Reflects management fees paid to KKR Sponsor and Berkshire in accordance with our monitoring agreement with them. The monitoring agreement was
terminated automatically in accordance with its terms upon the consummation of the IPO (as defined below).

(f) Pre-opening expenses, which include marketing and advertising, labor and occupancy expenses incurred prior to opening a new store, are generally higher
than comparable expenses incurred once such store is open and generating revenue. We believe that such higher pre-opening expenses are specific in nature
and amount to opening a new store and as such, are not indicative of ongoing core operating performance. We adjust for these costs to facilitate
comparisons of store operating performance from period to period. Pre-opening costs are permitted exclusions in our calculation of Adjusted EBITDA
pursuant to the terms of our existing credit agreement.

(g) Consists of the non-cash portion of rent expense, which reflects the extent to which our straight-line rent expense recognized under GAAP exceeds or is less
than our cash rent payments. The adjustment can vary depending on the average age of our lease portfolio, which has been impacted by our significant
growth in recent years. For newer leases, our rent expense recognized typically exceeds our cash rent payments, while for more mature leases, rent expense
recognized under GAAP is typically less than our cash rent payments.

(h) Amounts accrued related to settlement of litigation. See “Legal Proceedings” and Note 12 in our audited consolidated financial statements, each in our
Annual Report, and “Legal Proceedings” and Note 7 in our unaudited condensed consolidated financial statements, each in our Quarterly Report, each of
which is incorporated by reference in this prospectus, for further details.

(i) Expenses related to secondary public offerings of our common stock incurred during the six months ended June 30, 2018.

(j) Other adjustments include amounts that management believes are not representative of our operating performance (amounts in brackets represent reductions
in Adjusted EBITDA and Adjusted Net Income), including our share of losses on equity method investments of $0.6 million and $0.3 million for the six
months ended June 30, 2018 and July 1, 2017, respectively; the amortization impact of the KKR Acquisition-related adjustments (e.g., fair value of
leasehold interests) of $69,000 and $(0.2) million for the six months ended June 30, 2018 and July 1, 2017, respectively; expenses related to preparation for
being an SEC registrant that were not directly attributable to the IPO and therefore not charged to equity of $1.2 million for the six months ended July 1,
2017; differences between the timing of expense versus cash payments related to contributions to charitable organizations of $(0.5) million for each of the
six months ended June 30, 2018 and July 1, 2017; costs of severance and relocation of $0.5 million and $0.3 million for the six months ended June 30, 2018
and July 1, 2017, respectively; and other expenses and adjustments totaling $0.5 million and $71,000 for the six months ended June 30, 2018 and July 1,
2017, respectively.

(k) Amortization of acquisition intangibles related to the increase in the carrying values of definite-lived intangible assets resulting from the application of
purchase accounting to the KKR Acquisition of $3.7 million for each of the six months ended June 30, 2018 and July 1, 2017. Amortization of deferred
financing costs is primarily associated with the March 2014 term loan borrowings in connection with the KKR Acquisition and, to a lesser extent,
amortization of debt discounts associated with the May 2015 and February 2017 incremental first lien term loans and the November 2017 first lien
refinancing, aggregating to $0.8 million and $2.0 million for the six months ended June 30, 2018 and July 1, 2017, respectively.

(l) Tax benefit associated with accounting guidance adopted at the beginning of fiscal year 2017 (Accounting Standards Update 2016-09, Compensation -
Stock Compensation), requiring excess tax benefits to be recorded in earnings as discrete items in the reporting period in which they occur.

(m) Represents the tax effect of the total adjustments at our estimated annual statutory effective tax rate.
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Please see below for a reconciliation of adjusted comparable store sales growth to comparable store sales growth (at the low
end and high end of the estimated comparable store sales growth range set forth above). In addition, please see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—How We Assess the Performance of our Business—
Adjusted Comparable Store Sales Growth” in the Annual Report and Quarterly Report, each of which is incorporated herein by
reference, for how we calculate adjusted comparable store sales growth, the reasons why we include it and certain limitations to
its use.
 Six Months Ended
 June 30, 2018 July 1, 2017
 Low High Actual
Comparable store sales growth  6.9%  7.1%  7.0%
Adjusted comparable store sales growth(1)  6.2%  6.4%  6.5%

(1) There are two differences between total comparable store sales growth based on consolidated net revenue and adjusted comparable store sales growth: (i)
adjusted comparable store sales growth includes the effect of deferred and unearned revenue as if such sales were earned at the point of sale, resulting in a
decrease of 0.7% and 0.1% from total comparable store sales growth based on consolidated net revenue for the six months ended June 30, 2018 and July 1,
2017, respectively, and (ii) adjusted comparable store sales growth includes retail sales to the legacy partner’s customers (rather than the revenues
recognized consistent with the management and services agreement), resulting in a decrease of 0.4% from total comparable store sales growth based on
consolidated net revenue for the six months ended July 1, 2017.

Legal Proceedings

Our subsidiary, FirstSight is a defendant in a purported class action in the U.S. District Court for the Southern District of
California that alleges that FirstSight participated in arrangements that caused the illegal delivery of eye examinations and that
FirstSight thereby violated, among other laws, the corporate practice of optometry and the unfair competition and false
advertising laws of California. The lawsuit was filed in 2013 and FirstSight was added as a defendant in 2016. In March 2017, the
court granted the motion to dismiss previously filed by FirstSight and dismissed the complaint with prejudice. The plaintiffs filed
an appeal with the U.S. Court of Appeals for the Ninth Circuit in April 2017. In July 2018, the U.S. Court of Appeals for the
Ninth Circuit vacated in part, and reversed in part, the district court’s dismissal and remanded for further proceedings. We intend
to continue to defend the litigation vigorously. We believe that the claims alleged are without merit.

Risks Related to Our Business and this Offering

Investing in our common stock involves substantial risk, and our ability to successfully operate our business is subject to
numerous risks, including those that are generally associated with operating in the optical retail industry. Below is a summary of
some of the principal risks we face:

• our ability to open and operate new stores in a timely and cost-effective manner, and to successfully enter new markets;

• our ability to maintain sufficient levels of cash flow from our operations to grow;

• our ability to recruit and retain vision care professionals for our stores;

• our ability to adhere to extensive state, local and federal vision care and healthcare laws and regulations;

• our ability to develop and maintain relationships with managed vision care companies, vision insurance providers and
other third-party payors;

• our ability to maintain our current operating relationships with our host and legacy partners;

• the loss of, or disruption in the operations of, one or more of our distribution centers and/or optical laboratories;

• risks associated with vendors from whom our products are sourced;

• our ability to successfully compete in the highly competitive optical retail industry; and

• our dependence on a limited number of suppliers.

Any of the factors set forth under “Risk Factors” in this prospectus and under “Risk Factors” in our Annual Report, which is
incorporated herein by reference, may limit our ability to successfully execute our
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business strategy. You should carefully consider all of the information set forth, or incorporated by reference, in this prospectus
and, in particular, should evaluate the specific factors set forth under “Risk Factors” in this prospectus and under “Risk Factors”
in our Annual Report, which is incorporated herein by reference, in deciding whether to invest in our common stock.

Corporate History and Information

Through its predecessors, NVI commenced operations in 1990. In 2005, private equity funds managed by Berkshire
acquired both NVI and Consolidated Vision Group, Inc., which operated America’s Best stores, and merged these entities, with
NVI surviving. In 2009, NVI acquired the Eyeglass World store chain. In 2011, after a multi-year partnership, NVI acquired AC
Lens to bolster its e-commerce platform.

In March 2014, NVI was acquired by affiliates of KKR Sponsor. National Vision Holdings, Inc. was incorporated in
Delaware on February 14, 2014 under the name “Nautilus Parent, Inc.” and NVI became our wholly-owned subsidiary in
connection with the KKR Acquisition. We changed our name to “National Vision Holdings, Inc.” in June 2017. Our common
stock began trading on NASDAQ under the symbol “EYE” on October 26, 2017 and we consummated our initial public offering
of our common stock, or the IPO, on October 30, 2017.

Our principal executive offices are located at 2435 Commerce Avenue, Bldg. 2200, Duluth, Georgia 30096. The telephone
number of our principal executive offices is (770) 822-3600. We maintain a website at www.nationalvision.com. The information
contained on, or that can be accessed through, our corporate website or other company websites referenced elsewhere in this
prospectus neither constitutes part of this prospectus nor is incorporated by reference herein.

About KKR & Co.

KKR & Co. Inc., which, together with its subsidiaries, we refer to as KKR & Co., is a leading global investment firm that
manages multiple alternative asset classes including private equity, energy, infrastructure, real estate and credit, with its strategic
manager partnerships that manage hedge funds. KKR & Co. aims to generate attractive investment returns for its fund investors
by following a patient and disciplined investment approach, employing world-class people, and driving growth and value creation
with its portfolio companies. KKR & Co. invests its own capital alongside the capital it manages for fund investors and provides
financing solutions and investment opportunities through its capital markets business. KKR & Co. Inc. is listed on The New York
Stock Exchange (NYSE: KKR).

About Berkshire

Berkshire, a Boston-based investment firm, has raised nine private equity funds with more than $16 billion in aggregate
capital and has made over 120 investments in primarily middle market companies since its founding in 1986. Berkshire has
developed specific industry experience in several areas including consumer and retail, communications, business services,
industrials and healthcare. Berkshire has a strong history of partnering with management teams to grow companies in which it
invests.
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The Offering

12,000,000 shares.

Certain of the selling stockholders have granted the underwriters a
30-day option to purchase up to 1,800,000 additional shares of our
common stock at the public offering price, less underwriting
discounts and commissions.

75,333,782 shares (as of June 30, 2018).

We will not receive any proceeds from the sale of shares being sold in
this offering, including from any exercise by the underwriters of their
option to purchase additional shares. The selling stockholders will
receive all of the net proceeds and bear all commissions and
discounts, if any, from the sale of our common stock pursuant to this
prospectus. See “Use of Proceeds” and “Selling Stockholders.”

See “Risk Factors” beginning on page 21 and other information
included, and incorporated by reference, in this prospectus for a
discussion of factors you should carefully consider before deciding to
invest in our common stock.

We do not currently anticipate paying any dividends on our common
stock and currently expect to retain all future earnings for use in the
operation and expansion of our business. Any decision to declare and
pay dividends in the future will be made at the sole discretion of our
board of directors, or Board of Directors, and will depend on various
factors. See “Dividend Policy.”

Affiliates of KKR Sponsor beneficially own (through investment in
KKR Vision Aggregator L.P.) in excess of 10% of our issued and
outstanding common stock. Because KKR Capital Markets LLC, an
affiliate of KKR Sponsor, is an underwriter in this offering and its
affiliates own in excess of 10% of our issued and outstanding
common stock, KKR Capital Markets LLC is deemed to have a
“conflict of interest” under Rule 5121, or Rule 5121, of the Financial
Industry Regulatory Authority, Inc., or FINRA. Accordingly, this
offering is being made in compliance with the requirements of Rule
5121. Pursuant to that rule, the appointment of a “qualified
independent underwriter” is not required in connection with this
offering as a bona fide public market exists in the shares, as that term
is defined in Rule 5121. See “Underwriting (Conflicts of Interest).”

“EYE”

Unless we indicate otherwise or the context otherwise requires, all information in this prospectus reflects and assumes no
exercise of the underwriters’ option to purchase 1,800,000 additional shares of our common stock.
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Additionally, the number of shares of our common stock to be outstanding after this offering is based on 75,333,782 shares
of our common stock outstanding as of June 30, 2018, including 11,353 shares of restricted stock outstanding, and does not
reflect:

• 9,555,877 shares of common stock issuable upon the exercise of options outstanding as of June 30, 2018, (1) of which
1,857,713 were then vested and exercisable and (2) of which 3,322,615 were time-based options and 6,233,262 were
performance-based options. The performance-based options (other than 217,390 performance-based options held by
Jeff McAllister, which have different vesting terms and 43,478 of which have vested) have not previously vested and
are eligible to vest only upon affiliates of KKR Sponsor achieving certain internal rate of return threshold and multiples
of invested capital. We expect that certain performance-based options will vest upon the consummation of this offering.
See “Executive Compensation—Narrative to Summary Compensation Table and 2017 Grants of Plan-Based Awards—
Equity Awards” in our Annual Report, which is incorporated herein by reference, for additional details around vesting
terms;

• 172,682 restricted stock units outstanding as of June 30, 2018;

• 4,151,748 shares of common stock available for issuance under our 2014 Stock Incentive Plan and our 2017 Omnibus
Incentive Plan;

• 850,000 shares of common stock available for issuance under our 2018 Associate Stock Purchase Plan; and

• any exercises of vested options by the management selling stockholders in connection with this offering.

As noted above, we expect that certain performance-based options will vest upon the consummation of this offering. In
connection with this vesting event, we expect to incur between $7.0 million to $9.0 million of stock-based compensation expense.
We also expect to incur a cash expense of between $3.5 million to $4.5 million relating to the payment, in connection with this
offering, of cash-based compensation pursuant to an incentive plan for non-executive management.
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Summary Historical Consolidated Financial and Other Data

Set forth below is our summary historical consolidated financial and other data as of the dates and for the periods indicated.
The summary historical financial data as of December 31, 2016 and December 30, 2017 and for the years ended January 2, 2016,
December 31, 2016 and December 30, 2017 has been derived from our audited consolidated financial statements and related
notes thereto incorporated by reference in this prospectus, and the summary historical financial data as of January 2, 2016 has
been derived from our audited consolidated financial statements and related notes thereto not included or incorporated by
reference in this prospectus. The summary historical financial data as of March 31, 2018 and for the three months ended April 1,
2017 and March 31, 2018 has been derived from our unaudited condensed consolidated financial statements and related notes
thereto incorporated by reference in this prospectus, and the summary historical financial data as of April 1, 2017 has been
derived from our unaudited condensed consolidated financial statements and related notes thereto not included or incorporated by
reference in this prospectus. The unaudited condensed consolidated financial statements were prepared on a basis consistent with
the audited consolidated financial statements and, in the opinion of management, reflect all adjustments, consisting only of
normal and recurring adjustments, necessary for a fair statement of the financial information. The results for any interim period
are not necessarily indicative of the results that may be expected for the full year. The results of operations for any period are not
necessarily indicative of the results to be expected for any future period. Share and per share data in the table below has been
retroactively adjusted to give effect to the 1.96627-for-one reverse stock split, effected on October 24, 2017.

The summary historical consolidated financial and other data should be read in conjunction with, and are qualified by
reference to, “Capitalization” in this prospectus, as well as the section entitled “Selected Financial Data” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our audited consolidated financial statements and
related notes thereto in the Annual Report and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and our unaudited condensed consolidated financial statements and related notes thereto in the Quarterly Report,
each of which is incorporated by reference in this prospectus.

(In thousands, except per share amounts and store data)

Year Ended
January 2,

2016

Year Ended
December 31,

2016

Year Ended
December 30,

2017

Three Months
Ended April 1,

2017

Three Months
Ended March 31,

2018
    (Unaudited) (Unaudited)
Statement of Operations Data:                
Net revenue $ 1,062,528 $ 1,196,195 $ 1,375,308 $ 369,859 $ 407,975 
Costs applicable to revenue  491,100  544,781  636,966  165,808  180,454 
Operating expenses  526,751  585,030  671,106  164,329  187,878 
Income from operations  44,677  66,384  67,236  39,722  39,643 
Interest expense, net  36,741  39,092  55,536  11,492  9,313 
Debt issuance costs  2,551  —  4,527  2,702  — 
Earnings before income taxes  5,385  27,292  7,173  25,528  30,330 
Income tax (benefit) provision  1,768  12,534  (38,647)  8,458  5,283 
Net income $ 3,617 $ 14,758 $ 45,820 $ 17,070 $ 25,047 

Earnings per share:                
Basic $ 0.06 $ 0.26 $ 0.77 $ 0.30 $ 0.34 
Diluted $ 0.06 $ 0.26 $ 0.74 $ 0.29 $ 0.32 

Weighted average shares outstanding:                
Basic  55,962  56,185  59,895  56,261  74,714 
Diluted  55,962  57,001  62,035  57,934  77,837 

Statement of Cash Flow Data:                
Net cash provided by operating activities $ 83,131 $ 97,588 $ 90,252 $ 46,505 $ 77,787 
Net cash used for investing activities(1) $ (80,051) $ (90,972) $ (94,584) $ (20,703) $ (22,676)
Net cash (used for) provided by financing activities $ (4,317) $ (6,574) $ 3,838 $ (375) $ (301)
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(In thousands, except per share amounts and store data)

Year Ended
January 2,

2016

Year Ended
December 31,

2016

Year Ended
December 30,

2017

Three Months
Ended April 1,

2017

Three Months
Ended March 31,

2018
    (Unaudited) (Unaudited)
Balance Sheet Data (at period end):                
Cash and cash equivalents $ 5,595 $ 4,945 $ 4,208 $ 29,912 $ 58,433 
Total assets $ 1,475,595 $ 1,531,117 $ 1,583,791 $ 1,568,859 $ 1,644,554 
Total debt $ 747,825 $ 745,625 $ 569,238 $ 920,020 $ 569,326 
Total stockholders’ equity $ 386,230 $ 401,887 $ 659,588 $ 249,965 $ 711,275 
Other Financial Data (unaudited):                
Number of stores open at period end  858  943  1,013  962  1,027 
Adjusted EBITDA(2) $ 112,585 $ 137,774 $ 159,721 $ 58,906 $ 61,089 
Adjusted Net Income(2) $ 26,184 $ 33,183 $ 33,081 $ 23,263 $ 26,870 

(1) In November 2016, the FASB issued ASU No. 2016-18, Restricted Cash, which requires that a statement of cash flows explain the change during the period
in the total of cash, cash equivalents, and amounts generally described as restricted cash or restricted cash equivalents. This new guidance is effective in
fiscal years, including interim periods, beginning after December 15, 2017 and should be applied using a retrospective transition method to each period
presented. We adopted this new guidance during the first quarter of 2018, which resulted in an immaterial decrease in net cash used for investing activities
of $692,000 and $243,000 for years ended December 31, 2016 and December 30, 2017, respectively. The adoption of this new guidance did not have a
material effect on our financial condition or results of operations.

(2) We define EBITDA as net income, plus interest expense, income tax (benefit) provision and depreciation and amortization. We define Adjusted EBITDA as
EBITDA, further adjusted to exclude stock compensation expense, costs associated with debt refinancing, asset impairment, non-cash inventory write-offs,
management fees, new store pre-opening expenses, non-cash rent, litigation settlement, secondary offering expenses and other expenses. We describe these
adjustments reconciling net income to EBITDA and Adjusted EBITDA in the tables below. We define Adjusted Net Income as net income, plus stock
compensation expense, costs associated with debt refinancing, asset impairment, non-cash inventory write-offs, management fees, new store pre-opening
expenses, non-cash rent, litigation settlement, secondary offering expenses, amortization of acquisition intangibles and deferred financing costs, other
expenses, tax legislation adjustments, tax benefit of stock option exercises, less the tax effect of these adjustments. We describe these adjustments
reconciling net income to Adjusted Net Income in the tables below.

EBITDA, Adjusted EBITDA and Adjusted Net Income have been presented in this prospectus as supplemental measures of
financial performance that are not required by, or presented in accordance with GAAP, because we believe they assist investors
and analysts in comparing our operating performance across reporting periods on a consistent basis by excluding items that we do
not believe are indicative of our core operating performance. Management believes EBITDA, Adjusted EBITDA and Adjusted
Net Income are useful to investors in highlighting trends in our operating performance, while other measures can differ
significantly depending on long-term strategic decisions regarding capital structure, the tax jurisdictions in which we operate and
capital investments. We also use EBITDA, Adjusted EBITDA and Adjusted Net Income to supplement GAAP measures of
performance in the evaluation of the effectiveness of our business strategies, to make budgeting decisions, to establish
discretionary annual incentive compensation and to compare our performance against that of other peer companies using similar
measures. Management supplements GAAP results with non-GAAP financial measures to provide a more complete
understanding of the factors and trends affecting the business than GAAP results alone.

EBITDA, Adjusted EBITDA and Adjusted Net Income are not recognized terms under GAAP and should not be considered
as an alternative to net income or income from operations, as a measure of financial performance, or cash flows provided by
operating activities, as a measure of liquidity, or any other performance measure derived in accordance with GAAP. Additionally,
these measures are not intended to be a measure of free cash flow available for management’s discretionary use as they do not
consider certain cash requirements such as interest payments, tax payments and debt service requirements. Our presentation of
EBITDA, Adjusted EBITDA and Adjusted Net Income should not be construed to imply that our future results will be unaffected
by unusual or non-recurring items. In evaluating EBITDA, Adjusted EBITDA and Adjusted Net Income, you should be aware
that in the future we may incur expenses that are the same as or similar to some of the adjustments in this presentation. Our
presentation of EBITDA, Adjusted EBITDA and Adjusted Net Income should not be construed to imply that our future results
will be unaffected by any such adjustments. Management compensates for these limitations by primarily relying on our GAAP
results in addition to using EBITDA, Adjusted EBITDA and Adjusted Net Income supplementally.
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The presentations of these measures have limitations as analytical tools and should not be considered in isolation, or as a
substitute for analysis of our results as reported under GAAP. Some of these limitations are:

• they do not reflect costs or cash outlays for capital expenditures or contractual commitments;

• they do not reflect changes in, or cash requirements for, our working capital needs;

• EBITDA and Adjusted EBITDA do not reflect the interest expense, or the cash requirements necessary to service
interest or principal payments, on our debt;

• EBITDA and Adjusted EBITDA do not reflect period to period changes in taxes, income tax expense or the cash
necessary to pay income taxes;

• they do not reflect the impact of earnings or charges resulting from matters we consider not to be indicative of our
ongoing operations, including costs related to new store openings, which are incurred on a non-recurring basis with
respect to any particular store when opened;

• although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often
have to be replaced in the future, and EBITDA and Adjusted EBITDA do not reflect cash requirements for such
replacements; and

• other companies in our industry may calculate these measures differently than we do, limiting their usefulness as
comparative measures.

Because of these limitations, EBITDA, Adjusted EBITDA and Adjusted Net Income should not be considered as measures
of discretionary cash available to invest in business growth or to reduce indebtedness.

The following tables reconcile our net income to EBITDA, Adjusted EBITDA and Adjusted Net Income for the periods
presented:

($ in thousands)

Year Ended
January 2,

2016

Year Ended
December 31,

2016

Year Ended
December 30,

2017

Three Months
Ended April 1,

2017

Three Months
Ended March 31,

2018
Net income $ 3,617 $ 14,758 $ 45,820 $ 17,070 $ 25,047 
Interest expense  36,741  39,092  55,536  11,492  9,313 
Income tax (benefit) provision  1,768  12,534  (38,647)  8,458  5,283 
Depreciation and amortization  44,069  51,993  61,115  14,423  17,654 
EBITDA  86,195  118,377  123,824  51,443  57,297 
Stock compensation expense(a)  6,635  4,293  5,152  1,104  1,596 
Debt issuance costs(b)  2,551  —  4,527  2,702  — 
Asset impairment(c)  7,716  7,132  4,117  —  — 
Non-cash inventory write-offs(d)  —  —  2,271  2,015  — 
Management fees(e)  1,649  1,126  5,263  284  — 
New store pre-opening expenses(f)  1,962  1,983  2,531  618  474 
Non-cash rent(g)  1,233  1,343  1,112  358  300 
Litigation settlement(h)  —  —  7,000  —  — 
Secondary offering expenses(i)  —  —  —  —  1,191 
Other(j)  4,644  3,520  3,924  382  231 
Adjusted EBITDA $ 112,585 $ 137,774 $ 159,721 $ 58,906 $ 61,089 
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($ in thousands)

Year Ended
January 2,

2016

Year Ended
December 31,

2016

Year Ended
December 30,

2017

Three Months
Ended April 1,

2017

Three Months
Ended March 31,

2018
Net income $ 3,617 $ 14,758 $ 45,820 $ 17,070 $ 25,047 
Stock compensation expense(a)  6,635  4,293  5,152  1,104  1,596 
Debt issuance costs(b)  2,551  —  4,527  2,702  — 
Asset impairment(c)  7,716  7,132  4,117  —  — 
Non-cash inventory write-offs(d)  —  —  2,271  2,015  — 
Management fees(e)  1,649  1,126  5,263  284  — 
New store pre-opening expenses(f)  1,962  1,983  2,531  618  474 
Non-cash rent(g)  1,233  1,343  1,112  358  300 
Litigation settlement(h)  —  —  7,000  —  — 
Secondary offering expenses(i)  —  —  —  —  1,191 
Other(j)  4,644  3,520  3,924  382  231 
Amortization of acquisition intangibles and

deferred financing costs(k)  11,221  11,311  14,481  2,859  2,281 
Tax legislation adjustments(l)  —  —  (42,965)  —  — 
Tax benefit of stock option exercise(m)  —  —  —  —  (2,695)
Tax effect of total adjustments(n)  (15,044)  (12,283)  (20,152)  (4,129)  (1,555)
Adjusted Net Income $ 26,184 $ 33,183 $ 33,081 $ 23,263 $ 26,870 

(a) Non-cash charges related to stock-based compensation programs, which vary from period to period depending on the timing of awards.

(b) Includes $2.6 million of fees associated with the borrowing of $150.0 million in additional principal under our first lien credit agreement during the second
fiscal quarter of 2015, $2.7 million of fees associated with the borrowing of $175.0 million in additional principal under our first lien credit agreement in
the first quarter of 2017 and $1.8 million of fees associated with the refinancing of our first lien credit agreement in the fourth quarter of 2017.

(c) Non-cash charges related to impairment of long-lived assets, primarily goodwill in our Vista Optical in Fred Meyer brand and our AC Lens business during
fiscal years 2015 and 2016. Reflects write-off of a cost basis investment, and write-off of capitalized software and property and equipment for the fiscal
year 2017.

(d) Reflects write-offs of inventory relating to the expiration of a specific type of contact lenses that could not be sold and required disposal.

(e) Reflects management fees paid to KKR Sponsor and Berkshire in accordance with our monitoring agreement with them. The monitoring agreement was
terminated automatically in accordance with its terms upon the consummation of the IPO and we paid termination fees of approximately $3.6 million and
$0.8 million to KKR Sponsor and Berkshire, respectively.

(f) Pre-opening expenses, which include marketing and advertising, labor and occupancy expenses incurred prior to opening a new store, are generally higher
than comparable expenses incurred once such store is open and generating revenue. We believe that such higher pre-opening expenses are specific in nature
and amount to opening a new store and as such, are not indicative of ongoing core operating performance. We adjust for these costs to facilitate
comparisons of store operating performance from period to period. Pre-opening costs are permitted exclusions in our calculation of Adjusted EBITDA
pursuant to the terms of our existing credit agreement.

(g) Consists of the non-cash portion of rent expense, which reflects the extent to which our straight-line rent expense recognized under GAAP exceeds or is less
than our cash rent payments. The adjustment can vary depending on the average age of our lease portfolio, which has been impacted by our significant
growth in recent years. For newer leases, our rent expense recognized typically exceeds our cash rent payments, while for more mature leases, rent expense
recognized under GAAP is typically less than our cash rent payments.

(h) Amounts accrued related to settlement of litigation. See “Legal Proceedings” and Note 12 in our audited consolidated financial statements, each in our
Annual Report, and “Legal Proceedings” and Note 7 in our unaudited condensed consolidated financial statements, each in our Quarterly Report, each of
which is incorporated by reference in this prospectus, for further details.

(i) Expenses related to secondary public offering of our common stock during the three months ended March 31, 2018.

(j) Other adjustments include amounts that management believes are not representative of our operating performance (amounts in brackets represent reductions
in Adjusted EBITDA and Adjusted Net Income), including our share of losses on equity method investments of $0.9 million, $1.4 million, $1.0 million,
$0.1 million and $0.2 million for fiscal years 2015, 2016 and 2017 and the three months ended April 1, 2017 and March 31, 2018, respectively; the
amortization impact of the KKR Acquisition-related adjustments (e.g., fair value of leasehold interests) of $(1.3) million, $(0.7) million, $(0.3) million,
$(0.1) million and $17,000 for fiscal years 2015, 2016 and 2017 and the three months ended April 1, 2017 and March 31, 2018, respectively; expenses
related to preparation for being an SEC registrant that were not directly attributable to the IPO and therefore not charged to equity of $0.5 million, $2.0
million, $1.8 million and $0.5 million for fiscal years 2015, 2016 and 2017 and the three months ended April 1, 2017, respectively; differences between the
timing of expense versus cash payments related to contributions to charitable organizations of $3.0 million, $(1.0) million, $(1.0) million, $(0.3) million and
$(0.3) million for fiscal years 2015, 2016 and 2017 and the three months ended April 1, 2017 and March 31, 2018, respectively; costs of severance and
relocation of $0.5 million, $1.1 million, $1.4 million, $16,000 and $0.2 million for fiscal years 2015, 2016 and 2017 and the three months ended April 1,
2017 and March 31, 2018, respectively; non-cash write-down
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of property and equipment of $0.2 million, $0.2 million and $0.4 million for fiscal years 2015, 2016 and 2017, respectively; and other expenses and
adjustments totaling $0.8 million, $0.6 million, $0.6 million, $0.1 million and $0.1 million for fiscal years 2015, 2016 and 2017 and the three months ended
April 1, 2017 and March 31, 2018, respectively.

(k) Amortization of acquisition intangibles related to the increase in the carrying values of definite-lived intangible assets resulting from the application of
purchase accounting to the KKR Acquisition of $7.4 million for each of fiscal years 2015, 2016 and 2017 and $1.9 million for each of the three months
ended April 1, 2017 and March 31, 2018. Amortization of deferred financing costs is primarily associated with the March 2014 term loan borrowings in
connection with the KKR Acquisition and, to a lesser extent, amortization of debt discounts associated with the May 2015 and February 2017 incremental
first lien term loans and the November 2017 first lien refinancing, aggregating to $3.8 million, $3.9 million and $7.1 million for fiscal years 2015, 2016 and
2017, respectively, and $1.0 million and $0.4 million for the three months ended April 1, 2017 and March 31, 2018, respectively. The $7.1 million
amortization of deferred financing costs in 2017 includes $3.3 million of the write-off of debt discounts associated with the repayment of all outstanding
$125 million of second lien term loans in November 2017.

(l) The adjustment represents re-measuring and reassessing the net realizability of our deferred tax assets and liabilities during fiscal year 2017. See Note 6
“Income Taxes” in our audited consolidated financial statements incorporated by reference in this prospectus for additional information regarding the 2017
Tax Cuts and Jobs Act.

(m) Tax benefit associated with accounting guidance adopted at the beginning of fiscal year 2017 (Accounting Standards Update 2016-09, Compensation -
Stock Compensation), requiring excess tax benefits to be recorded in earnings as discrete items in the reporting period in which they occur.

(n) Represents the tax effect of the total adjustments at our estimated annual statutory effective tax rate.
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RISK FACTORS

An investment in our common stock involves risk. You should carefully consider the risks and uncertainties described below,
together with all of the other information included or incorporated by reference in this prospectus, including the risks and
uncertainties discussed under “Prospectus Summary—Summary Historical Consolidated Financial and Other Data” contained
elsewhere in this prospectus, “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and our audited consolidated financial statements and related notes thereto in our Annual Report and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and our unaudited condensed consolidated financial
statements and related notes thereto in our Quarterly Report, each of which is incorporated by reference in this prospectus, before
investing in our common stock. Any of the following risks could materially and adversely affect our business, financial condition, or
results of operations. The selected risks described below or incorporated by reference in this prospectus, however, are not the only
risks facing us. Additional risks and uncertainties not currently known to us or those we currently view to be immaterial may also
materially and adversely affect our business, financial condition, or results of operations. In such a case, the trading price of our
common stock could decline and you may lose all or part of your investment.

Risks Related to this Offering and Ownership of Our Common Stock

Our stock price may be volatile or may decline regardless of our operating performance, and you may not be able to resell shares
of our common stock at or above the price you paid or at all, and you could lose all or part of your investment as a result.

We completed our IPO in October 2017. Since our IPO, the price of our common stock, as reported on NASDAQ, has ranged
from a low of $27.19 on October 26, 2017 to a high of $43.80 on January 19, 2018. The trading price of our common stock may be
volatile and may be adversely affected due to a number of factors, most of which we cannot control, including those listed under
“Risk Factors” in our Annual Report, which is incorporated by reference in this prospectus, and the following:

• results of operations that vary from the expectations of securities analysts and investors;

• results of operations that vary from those of our competitors;

• changes in expectations as to our future financial performance, including financial estimates and investment
recommendations by securities analysts and investors;

• changes in economic conditions for companies in our industry;

• changes in market valuations of, or earnings and other announcements by, companies in our industry;

• declines in the market prices of stocks generally, particularly those of optical retail companies;

• additions or departures of key management personnel;

• strategic actions by us or our competitors;

• announcements by us, our competitors, our suppliers or our host and legacy organizations of significant contracts, price
reductions, new products or technologies, acquisitions, joint marketing relationships, joint ventures, other strategic
relationships or capital commitments;

• changes in preference of our customers;

• changes in general economic or market conditions or trends in our industry or the economy as a whole and, in particular,
in the consumer spending environment;

• changes in business or regulatory conditions;

• future sales of our common stock or other securities;

• investor perceptions of or the investment opportunity associated with our common stock relative to other investment
alternatives;

• the public’s response to press releases or other public announcements by us or third parties, including our filings with the
SEC;

• announcements relating to litigation or governmental investigations;
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• guidance, if any, that we provide to the public, any changes in this guidance or our failure to meet this guidance;

• the development and sustainability of an active trading market for our stock;

• changes in accounting principles; and

• other events or factors, including those resulting from informational technology system failures and disruptions, natural
disasters, war, acts of terrorism or responses to these events.

Furthermore, the stock market may experience extreme volatility that, in some cases, may be unrelated or disproportionate to
the operating performance of particular companies. These broad market and industry fluctuations may adversely affect the market
price of our common stock, regardless of our actual operating performance. In addition, price volatility may be greater if the public
float and trading volume of our common stock is low.

In the past, following periods of market volatility, stockholders have instituted securities class action litigation. If we were to
become involved in securities litigation, it could have a substantial cost and divert resources and the attention of executive
management from our business regardless of the outcome of such litigation.

Because we have no current plans to pay cash dividends on our common stock, you may not receive any return on investment
unless you sell your common stock for a price greater than that which you paid for it.

We have no current plans to pay cash dividends on our common stock. The declaration, amount and payment of any future
dividends on our common stock will be at the sole discretion of our Board of Directors. Our Board of Directors may take into
account general and economic conditions, our financial condition and results of operations, our available cash and current and
anticipated cash needs, capital requirements, contractual, legal, tax and regulatory restrictions and implications on the payment of
dividends by us to our stockholders or by our subsidiaries to us, including restrictions under our credit agreement and other
indebtedness we may incur, and such other factors as our Board of Directors may deem relevant. See “Dividend Policy.”

As a result, you may not receive any return on an investment in our common stock unless you sell our common stock for a
price greater than your purchase price.

We are a holding company with no operations of our own and, as such, we depend on our subsidiaries for cash to fund all of our
operations and expenses, including future dividend payments, if any.

Our operations are conducted entirely through our subsidiaries and our ability to generate cash to meet our debt service
obligations or to make future dividend payments, if any, is highly dependent on the earnings and the receipt of funds from our
subsidiaries via dividends or intercompany loans. We do not currently expect to declare or pay dividends on our common stock for
the foreseeable future; however, to the extent that we determine in the future to pay dividends on our common stock, the agreements
governing our indebtedness may restrict the ability of our subsidiaries to pay dividends or otherwise transfer assets to us.

If securities or industry analysts do not publish research or reports about our business or if they downgrade our stock or our
sector, our stock price and trading volume could decline.

The trading market for our common stock relies in part on the research and reports that industry or financial analysts publish
about us or our business. We do not control these analysts. Furthermore, if one or more of the analysts who do cover us downgrade
our stock or our industry, or change their views regarding the stock of any of our competitors, or publish inaccurate or unfavorable
research about our business, the price of our stock could decline. If one or more of these analysts stop covering us or fail to publish
reports on us regularly, we could lose visibility in the market, which in turn could cause our stock price or trading volume to decline.

Maintaining the requirements of being a public company may strain our resources, divert management’s attention and affect our
ability to attract and retain qualified board members.

As a public company, we incur significant legal, accounting, insurance and other expenses that we did not incur as a private
company, including costs associated with public company governance and reporting requirements. We also have incurred and will
continue to incur costs associated with our compliance with the
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Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act, and the Dodd-Frank Wall Street Reform and Consumer Protection Act, or
the Dodd-Frank Act, as well as rules and regulations implemented by the SEC, and costs in connection with continued listing on
NASDAQ. Our efforts to comply with these rules and regulations have significantly increased our legal and financial compliance
costs, including costs associated with the hiring of additional personnel, and have made some activities more difficult, time-
consuming or costly. Our management devote a substantial amount of time to ensure that we comply with all of these requirements,
diverting the attention of management away from revenue-producing activities. The expenses incurred by public companies
generally for reporting and corporate governance purposes have been increasing. These laws and regulations also could make it
more difficult or costly for us to obtain certain types of insurance, including director and officer liability insurance, and we may be
forced to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar coverage. These
laws and regulations could also make it more difficult for us to attract and retain qualified persons to serve on our Board of
Directors, our board committees or as our executive officers. Furthermore, if we are unable to satisfy our obligations as a public
company, we could be subject to delisting of our common stock, fines, sanctions and other regulatory action and potentially civil
litigation.

Failure to comply with requirements to design, implement and maintain effective internal controls could have a material adverse
effect on our business and stock price, and any failure to maintain financial controls could result in our financial statements
becoming unreliable. We currently have material weaknesses in our internal control over financial reporting.

As a public company, we have significant requirements for enhanced financial reporting and internal controls. We have made,
and will continue to make, changes to our internal controls and procedures for financial reporting and accounting systems to meet
our reporting obligations as a public company. The process of designing and implementing effective internal controls is a continuous
effort that requires us to anticipate and react to changes in our business and the economic and regulatory environments and to
expend significant resources to maintain a system of internal controls that is adequate to satisfy our reporting obligations as a public
company. The measures we take may not be sufficient to satisfy our obligations as a public company and if we are unable to
establish or maintain appropriate internal financial reporting controls and procedures, it could cause us to fail to meet our reporting
obligations on a timely basis, result in material misstatements in our consolidated financial statements and harm our results of
operations. In addition, we will be required, pursuant to Section 404(a) of the Sarbanes-Oxley Act, or Section 404, to furnish a
report by management on, among other things, the effectiveness of our internal control over financial reporting in the annual report
for the fiscal year ending December 29, 2018. This assessment will need to include disclosure of any material weaknesses identified
by our management in our internal control over financial reporting. The rules governing the standards that must be met for our
management to assess our internal control over financial reporting are complex and require significant documentation, testing and
possible remediation. Testing and maintaining internal controls may divert our management’s attention from other matters that are
important to our business. Our independent registered public accounting firm will be required to issue an attestation report on the
effectiveness of our internal controls in the annual report for the fiscal year ending December 29, 2018.

In connection with the implementation of the necessary procedures and practices related to internal control over financial
reporting, we have identified and may identify additional deficiencies that we may not be able to remediate in time to meet the
deadline imposed by the Sarbanes-Oxley Act for compliance with the requirements of Section 404. In addition, we may encounter
problems or delays in completing the remediation of any deficiencies identified by our independent registered public accounting
firm in connection with the issuance of their attestation report.

As disclosed in the final prospectus for our IPO, management concluded that we have material weaknesses in our internal
control over financial reporting. A material weakness is a deficiency, or a combination of deficiencies, in internal control over
financial reporting, such that there is a reasonable possibility that a material misstatement of the company’s annual or interim
consolidated financial statements will not be prevented or detected on a timely basis. We identified a deficiency in the design of
controls related to the timely detection of damaged, expired or expiring contact lens inventory for purposes of recording inventory at
net realizable value. We also identified a material weakness related to a deficiency in the design of entity level controls to identify
and assess changes in our business environment that could significantly impact the system of internal control over financial
reporting. As a result of these material weaknesses, we wrote off $2.3 million of inventory related to the expired or expiring contact
lens inventory in fiscal year 2017. As a result of the material weakness in our
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entity level controls, we overstated net sales of services and plans in our legacy segment and consolidated net sales of services and
plans and understated net product sales in our legacy segment and consolidated net product sales by $7.2 million and $7.6 million
for fiscal years 2016 and 2015, respectively. We have designed and are implementing controls to remediate these material
weaknesses. These remediation measures may be time consuming, costly, and may place significant demands on our financial and
operational resources. Our efforts to remediate these material weaknesses may not be effective. If our efforts to remediate these
material weaknesses are not successful, the remediated material weaknesses may reoccur or related material weaknesses could occur
in the future.

Our testing, or the subsequent testing by our independent registered public accounting firm, may reveal deficiencies in our
internal controls over financial reporting that are deemed to be material weaknesses in addition to the material weaknesses described
above. The material weaknesses described above or any newly-identified material weaknesses could result in a material
misstatement of our annual or quarterly consolidated financial statements or disclosures that may not be prevented or detected.

We may not be able to conclude on an ongoing basis that we have effective internal control over financial reporting in
accordance with Section 404 or our independent registered public accounting firm may not issue an unqualified opinion. If either we
are unable to conclude that we have effective internal control over financial reporting or our independent registered public
accounting firm is unable to provide us with an unqualified report, investors could lose confidence in our reported financial
information, which could have a material adverse effect on the trading price of our common stock.

Future sales, or the perception of future sales, by us or our existing stockholders in the public market following this offering
could cause the market price for our common stock to decline.

After this offering, the sale of shares of our common stock in the public market, or the perception that such sales could occur,
including sales by our existing stockholders, could harm the prevailing market price of shares of our common stock. These sales, or
the possibility that these sales may occur, also might make it more difficult for us to sell equity securities in the future at a time and
at a price that we deem appropriate.

Upon the consummation of this offering, we will have a total of 75,333,782 shares of our common stock outstanding. Of the
outstanding shares, the 43,970,000 shares sold in the IPO, in the secondary offering of our common stock in March 2018 and in this
offering (or 45,770,000 shares if the underwriters exercise in full their option to purchase additional shares in this offering) will be
freely tradable without restriction or further registration under the Securities Act of 1933, as amended, or the Securities Act.
Additionally, in connection with this offering, our Board of Directors will, pursuant to the management stockholder’s agreements
and director stockholder’s agreements, elect to waive the transfer restrictions with respect to the number of shares of our common
stock that management stockholders and director stockholders not participating in this offering would have been eligible to sell in
this offering if they had exercised their piggyback registration rights. Of these shares, 826,457 shares (or 950,425 shares if the
underwriters exercise in full their option to purchase additional shares in this offering) are held by non-executive officers and non-
directors and, as such, may be sold during the 60-day lock-up period after this offering, subject to compliance with our securities
trading policy and applicable securities laws. In addition, two of our executive officers, Reade Fahs and Jeff Busbee, will have the
transfer restrictions in their management stockholder’s agreements waived with respect to 30,000 shares and 3,750 shares,
respectively, which shares may be transferred during the 60-day lock-up period after this offering, subject to compliance with our
securities trading policy and applicable securities laws.

The 29,672,309 shares of common stock (or 27,872,309 shares if the underwriters exercise in full their option to purchase
additional shares) held by affiliates of KKR Sponsor, affiliates of Berkshire and our directors and executive officers after this
offering, representing 39.4% (or 37.0% if the underwriters exercise in full their option to purchase additional shares) of the total
outstanding shares of our common stock following this offering, will be “restricted securities” within the meaning of Rule 144 and
subject to certain restrictions on resale. Restricted securities may be sold in the public market only if they are registered under the
Securities Act or are sold pursuant to an exemption from registration such as Rule 144, as described in “Shares Eligible for Future
Sale.”

In connection with this offering, we, our directors and executive officers and the selling stockholders will sign lock-up
agreements with the underwriters that will, subject to certain exceptions, restrict the disposition of, or hedging with respect to, the
shares of our common stock or securities convertible into or exchangeable for
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shares of common stock, each held by them for 60 days following the date of this prospectus, except with the prior written consent
of any two of Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc. and Goldman Sachs & Co. LLC.
See “Underwriting (Conflicts of Interest)” for a description of these lock-up agreements.

We expect that KKR Sponsor and certain of its affiliates will be considered an affiliate upon the expiration of the lock-up
period based on their expected share ownership, as well as their board nomination rights. We also expect that Berkshire and certain
of its affiliates will be considered an affiliate upon the expiration of the lock-up period based on their expected share ownership, as
well as their board nomination rights. Certain other of our stockholders may also be considered affiliates at that time.

In addition, pursuant to a registration rights agreement, each of the Sponsors has the right, subject to certain conditions, to
require us to register the sale of their shares of our common stock under the Securities Act. By exercising its registration rights and
selling a large number of shares, a Sponsor could cause the prevailing market price of our common stock to decline. Certain of our
other stockholders have “piggyback” registration rights with respect to future registered offerings of our common stock. Following
completion of this offering, the shares covered by registration rights would represent approximately 41.5% of our total common
stock outstanding (or 38.9% if the underwriters exercise in full their option to purchase additional shares). Registration of any of
these outstanding shares of common stock would result in such shares becoming freely tradable without compliance with Rule 144
upon effectiveness of the registration statement. See “Shares Eligible for Future Sale.”

14,585,568 shares of our common stock subject to our outstanding options or subject to issuance under our 2013 Equity
Incentive Plan, our 2014 Stock Incentive Plan and our 2017 Omnibus Incentive Plan have been registered with a registration
statement on Form S-8 and will be available for sale in the open market, subject to limitations in the management stockholder’s
agreements. As of June 30, 2018, there were stock options outstanding to purchase a total of 9,555,877 shares of our common stock
and 172,682 shares of our common stock subject to restricted stock units. In addition, as of June 30, 2018, 4,151,748 shares of our
common stock were reserved for future issuance under our incentive plans. In addition, our Board of Directors and stockholders
have approved the adoption of our 2018 Associate Stock Purchase Plan, and we have reserved a total of 850,000 shares of our
common stock for issuance thereunder. We have filed a registration statement on Form S-8 to register such shares and any shares
purchased under our 2018 Associate Stock Purchase Plan will be available for sale in the open market, unless such shares are
subject to Rule 144 limitations applicable to affiliates.

As restrictions on resale end, or if the existing stockholders exercise their registration rights, the market price of our shares of
common stock could drop significantly if the holders of these shares sell them or are perceived by the market as intending to sell
them. These factors could also make it more difficult for us to raise additional funds through future offerings of our shares of
common stock or other securities.

In the future, we may also issue our securities in connection with investments or acquisitions. The number of shares of our
common stock issued in connection with an investment or acquisition could constitute a material portion of our then-outstanding
shares of our common stock. Any issuance of additional securities in connection with investments or acquisitions may result in
additional dilution to you.

After the completion of this offering, we will no longer qualify as a “controlled company” within the meaning of NASDAQ rules
and the rules of the SEC. As a result, we must comply with certain corporate governance requirements within one year or less of
the completion of this offering but will remain exempt from those requirements during the interim period.

After completion of this offering, our Sponsors will no longer control a majority of the voting power of our outstanding
common stock. As a result, we will no longer be a “controlled company” within the meaning of the corporate governance standards
of NASDAQ and we will be required to comply with certain corporate governance requirements within one year or less of the
completion of this offering, including the requirements that:

• a majority of our Board of Directors consist of “independent directors” as defined under the rules of NASDAQ;

• our Board of Directors have a compensation committee that is composed entirely of independent directors with a written
charter addressing the committee purpose and responsibilities; and
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• our director nominations be made, or recommended to the full Board of Directors, by a majority of our independent
directors or by a nominations committee that is composed entirely of independent directors and that we adopt a written
charter or board resolution addressing the nominations process.

Currently, we do not have a majority of independent directors, our compensation committee does not consist entirely of
independent directors and our director nominations are not made, or recommended to the full Board of Directors, by a majority of
our independent directors and we do not have a nominating/corporate governance committee. Accordingly, until this interim period
is completed, you will not have the same protections afforded to stockholders of companies that are subject to all of the corporate
governance requirements of NASDAQ.

Our Sponsors have the ability to exert substantial influence over us and their interests may conflict with ours or yours in the
future.

Immediately following this offering, the Sponsors will beneficially own 37.5% of our common stock, or 35.2% if the
underwriters exercise in full their option to purchase additional shares. As a result, the Sponsors will have the ability to exert
substantial influence on our policies and operations, including the appointment of management, future issuances of our common
stock or other securities, payment of dividends, if any, on our common stock, the incurrence or modification of indebtedness by us,
amendment of our amended and restated certificate of incorporation and amended and restated bylaws and the entering into of
extraordinary transactions, and their interests may not in all cases be aligned with your interests. In addition, the Sponsors and their
affiliates may have an interest in pursuing acquisitions, divestitures and other transactions that, in their judgment, could enhance
their investment, even though such transactions might involve risks to you. For example, the Sponsors could use their influence to
have us pursue acquisitions that increase our indebtedness or sales of revenue-generating assets.

Our Sponsors and their affiliates are in the business of making investments in companies and may from time to time acquire
and hold interests in businesses that compete directly or indirectly with us. Our amended and restated certificate of incorporation
provides that none of the Sponsors, any of their affiliates or any director who is not employed by us (including any non-employee
director who serves as one of our officers in both his director and officer capacities) or his or her affiliates have any duty to refrain
from engaging, directly or indirectly, in the same business activities or similar business activities or lines of business in which we
operate. The Sponsors and their affiliates also may pursue acquisition opportunities that may be complementary to our business and,
as a result, those acquisition opportunities may not be available to us.

In addition, the Sponsors and their affiliates will be able to significantly influence the outcome of all matters requiring
stockholder approval, including the election of our Board of Directors and potential acquisitions of our company. This concentration
of voting power could deprive you of an opportunity to receive a premium for your shares of common stock as part of a sale of our
company and ultimately might affect the market price of our common stock.

Anti-takeover provisions in our organizational documents could delay or prevent a change of control.

Certain provisions of our amended and restated certificate of incorporation and amended and restated bylaws may have an anti-
takeover effect and may delay, defer or prevent a merger, acquisition, tender offer, takeover attempt, or other change of control
transaction that a stockholder might consider in its best interest, including those attempts that might result in a premium over the
market price for the shares held by our stockholders.

These provisions provide for, among other things:

• a classified board of directors, as a result of which our Board of Directors is divided into three classes, with each class
serving for staggered three-year terms;

• the ability of our Board of Directors to issue one or more series of preferred stock;

• advance notice requirements for nominations of directors by stockholders and for stockholders to include matters to be
considered at our annual meetings;

• certain limitations on convening special stockholder meetings;
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• the removal of directors only for cause and only upon the affirmative vote of the holders of at least 662⁄3% of the shares of
common stock entitled to vote generally in the election of directors if the Sponsors and their affiliates cease to beneficially
own at least 40% of shares of common stock entitled to vote generally in the election of directors, which we expect to
occur upon the completion of this offering; and

• that certain provisions may be amended only by the affirmative vote of at least 662⁄3% of shares of common stock entitled
to vote generally in the election of directors if the Sponsors and their affiliates cease to beneficially own at least 40% of
shares of common stock entitled to vote generally in the election of directors, which we expect to occur upon the
completion of this offering.

These anti-takeover provisions could make it more difficult for a third party to acquire us, even if the third party’s offer may be
considered beneficial by many of our stockholders. As a result, our stockholders may be limited in their ability to obtain a premium
for their shares. See “Description of Capital Stock.”

Our Board of Directors is authorized to issue and designate shares of our preferred stock in additional series without stockholder
approval.

Our amended and restated certificate of incorporation authorizes our Board of Directors, without the approval of our
stockholders, to issue 50,000,000 shares of our preferred stock, subject to limitations prescribed by applicable law, rules and
regulations and the provisions of our amended and restated certificate of incorporation, as shares of preferred stock in series, to
establish from time to time the number of shares to be included in each such series and to fix the designation, powers, preferences
and rights of the shares of each such series and the qualifications, limitations or restrictions thereof. The powers, preferences and
rights of these additional series of preferred stock may be senior to or on parity with our common stock, which may reduce its value.

Our amended and restated certificate of incorporation provides, subject to limited exceptions, that the Court of Chancery of the
State of Delaware will be the sole and exclusive forum for certain stockholder litigation matters, which could limit our
stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, employees or
stockholders.

Our amended and restated certificate of incorporation provides, subject to limited exceptions, that unless we consent to the
selection of an alternative forum, the Court of Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the
sole and exclusive forum for any (i) derivative action or proceeding brought on behalf of our company, (ii) action asserting a claim
of breach of a fiduciary duty owed by any director, officer, or other employee or stockholder of our company to the Company or our
stockholders, creditors or other constituents, (iii) action asserting a claim against the Company or any director or officer of the
Company arising pursuant to any provision of the Delaware General Corporation Law, or the DGCL, or our amended and restated
certificate of incorporation or our amended and restated bylaws or as to which the DGCL confers jurisdiction on the Court of
Chancery of the State of Delaware, or (iv) action asserting a claim against the Company or any director or officer of the Company
governed by the internal affairs doctrine.

Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock shall be deemed to have
notice of and consented to the forum provisions in our amended and restated certificate of incorporation. This choice of forum
provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or any of
our directors, officers, other employees or stockholders which may discourage lawsuits with respect to such claims. Alternatively, if
a court were to find the choice of forum provision contained in our amended and restated certificate of incorporation to be
inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in other
jurisdictions, which could harm our business, operating results and financial condition.

27



TABLE OF CONTENTS

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain matters we discuss in this prospectus and in the documents we incorporate by reference herein may constitute forward-
looking statements. You can identify forward-looking statements because they contain words such as “believes,” “expects,” “may,”
“will,” “should,” “seeks,” “intends,” “plans,” “estimates,” or “anticipates,” or similar expressions which concern our strategy, plans,
projections or intentions. These forward-looking statements relate to matters such as our industry, growth strategy, goals and
expectations concerning our market position, future operations, margins, profitability, capital expenditures, liquidity and capital
resources and other financial and operating information. By their nature, forward-looking statements: speak only as of the date they
are made; are not statements of historical fact or guarantees of future performance; and are subject to risks, uncertainties,
assumptions, or changes in circumstances that are difficult to predict or quantify. Our expectations, beliefs, and projections are
expressed in good faith and we believe there is a reasonable basis for them. However, there can be no assurance that management’s
expectations, beliefs and projections will result or be achieved and actual results may vary materially from what is expressed in or
indicated by the forward-looking statements.

There are a number of risks, uncertainties, and other important factors, many of which are beyond our control, that could cause
our actual results to differ materially from the forward-looking statements contained or incorporated by reference in this prospectus.
Such risks, uncertainties, and other important factors include, among others, the risks, uncertainties and factors set forth under “Risk
Factors” in this prospectus and “Risk Factors” in our Annual Report, which is incorporated herein by reference in this prospectus,
and the following:

• our ability to open and operate new stores in a timely and cost-effective manner, and to successfully enter new markets;

• our ability to maintain sufficient levels of cash flow from our operations to grow;

• our ability to recruit and retain vision care professionals for our stores;

• our ability to adhere to extensive state, local and federal vision care and healthcare laws and regulations;

• our ability to develop and maintain relationships with managed vision care companies, vision insurance providers and
other third-party payors;

• our ability to maintain our current operating relationships with our host and legacy partners;

• the loss of, or disruption in the operations of, one or more of our distribution centers and/or optical laboratories;

• risks associated with vendors from whom our products are sourced;

• our ability to successfully compete in the highly competitive optical retail industry;

• our dependence on a limited number of suppliers;

• our and our vendors’ ability to safeguard personal information and payment card data;

• any failure, inadequacy, interruption, security failure or breach of our information technology systems;

• overall decline in the health of the economy and consumer spending affecting consumer purchases;

• our growth strategy straining our existing resources and causing the performance of our existing stores to suffer;

• our ability to retain our existing senior management team and attract qualified new personnel;

• the impact of wage rate increases, inflation, cost increases and increases in raw material prices and energy prices;

• our ability to successfully implement our marketing, advertising and promotional efforts;

• risks associated with leasing substantial amounts of space;

• product liability, product recall or personal injury issues;

• our compliance with managed vision care laws and regulations;
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• our reliance on third-party reimbursement for a portion of our revenues;

• our ability to manage our inventory balances and inventory shrinkage;

• risks associated with our e-commerce business;

• seasonal fluctuations in our operating results and inventory levels;

• the impact of certain technological advances, and the greater availability of, or increased consumer preferences for, vision
correction alternatives to prescription eyeglasses or contact lenses, and future drug development for the correction of
vision-related problems;

• risks of losses arising from our investments in technological innovators in the optical retail industry;

• our failure to comply with, or changes in, laws, regulations, enforcement activities and other requirements;

• the impact of any adverse litigation judgments or settlements resulting from legal proceedings relating to our business
operations;

• our ability to adequately protect our intellectual property;

• our leverage;

• restrictions in our credit agreement that limits our flexibility in operating our business;

• our ability to generate sufficient cash flow to satisfy our significant debt service obligations;

• our dependence on our subsidiaries to fund all of our operations and expenses;

• risks associated with maintaining the requirements of being a public company; and

• any failure to comply with requirements to design, implement and maintain effective internal controls.

There may be other factors that could cause our actual results to differ materially from the forward-looking statements,
including factors disclosed under “Risk Factors” in this prospectus and under “Risk Factors” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” in our Annual Report and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” in our Quarterly Report, which are incorporated herein by reference. You should
evaluate all forward-looking statements made, or incorporated by reference, in this prospectus in the context of these risks and
uncertainties.

We caution you that the risks, uncertainties, and other factors referenced above may not contain all of the risks, uncertainties
and other factors that are important to you. In addition, we cannot assure you that we will realize the results, benefits, or
developments that we expect or anticipate or, even if substantially realized, that they will result in the consequences or affect us or
our business in the way expected. All forward-looking statements in this prospectus or in the documents incorporated by reference
herein apply only as of the date made and are expressly qualified in their entirety by the cautionary statements included in this
prospectus or in the documents incorporated by reference herein. We undertake no obligation to publicly update or revise any
forward-looking statements to reflect subsequent events or circumstances.
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USE OF PROCEEDS

The selling stockholders will receive all of the net proceeds from the sale of shares of our common stock offered pursuant to
this prospectus. We will not receive any proceeds from the sale of shares being sold in this offering, including from any exercise by
the underwriters of their option to purchase additional shares. The selling stockholders will bear the underwriting commissions and
discounts, if any, attributable to their sale of our common stock, and we will bear the remaining expenses. See “Selling
Stockholders.”
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DIVIDEND POLICY

We do not currently anticipate paying any dividends on our common stock and currently expect to retain all future earnings for
use in the operation and expansion of our business. The declaration, amount and payment of any future dividends on our common
stock will be at the sole discretion of our Board of Directors, which may take into account general and economic conditions, our
financial condition and results of operations, our available cash and current and anticipated cash needs, capital requirements,
contractual, legal, tax and regulatory restrictions and implications on the payment of dividends by us to our stockholders or by our
subsidiaries to us, including restrictions under our credit agreement and other indebtedness we may incur, and such other factors as
our Board of Directors may deem relevant. If we elect to pay such dividends in the future, we may reduce or discontinue entirely the
payment of such dividends at any time.

Because a significant portion of our operations is through our subsidiaries, our ability to pay dividends depends in part on our
receipt of cash dividends from our operating subsidiaries, which may further restrict our ability to pay dividends as a result of the
laws of their jurisdiction of organization, agreements of our subsidiaries or covenants under any existing and future outstanding
indebtedness we or our subsidiaries incur. In addition, our ability to pay dividends is limited by covenants in our credit agreement.
See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—
Debt” in our Annual Report, which is incorporated by reference in this prospectus, for a description of the restrictions on our ability
to pay dividends.
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PRICE RANGE OF COMMON STOCK

Our common stock began trading publicly on NASDAQ under the symbol “EYE” as of October 26, 2017. Prior to that time,
there was no public market for our common stock. As of June 30, 2018, there were 45 holders of record of our common stock. This
stockholder figure does not include a substantially greater number of holders whose shares are held of record by banks, brokers, and
other financial institutions. The following table sets forth the high and low intra-day sale prices per share for our common stock as
reported on the NASDAQ for the period indicated:
 Stock Price
 High Low
Fiscal Year Ended December 30, 2017:       

Fourth Quarter ended December 30, 2017 (from October 26, 2017) $ 40.76 $ 27.19 
Fiscal Year Ending December 29, 2018:       

First Quarter ended March 31, 2018 $ 43.80 $ 31.49 
Second Quarter ended June 30, 2018 $ 39.49 $ 29.55 
Third Quarter ending September 29, 2018 (through July 20, 2018) $ 41.21 $ 35.87 

The closing sale price per share of our common stock, as reported on the NASDAQ, on July 20, 2018 was $40.49.
Computershare Trust Company, N.A. is the transfer agent and registrar for our common stock.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of March 31, 2018.

You should read this table in conjunction with the information contained in “Prospectus Summary—Summary Historical
Consolidated Financial and Other Data” included elsewhere in this prospectus, as well as “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” and our unaudited condensed consolidated financial statements and related notes
thereto in our Quarterly Report, which is incorporated by reference in the prospectus.

(In thousands, except par value)

As of
March 31,

2018
Cash and cash equivalents $ 58,433 
Debt:    

First lien term loans(1) $ 567,150 
Revolving credit facility(2)  — 
Capital leases  13,069 
Unamortized debt transaction costs and prepayment premiums  (10,893)

Total debt $ 569,326 
Stockholders’ equity:    

Common stock, $0.01 par value (200,000 shares authorized and 75,103 shares issued and outstanding) $ 751 
Additional paid-in capital  635,637 
Accumulated other comprehensive loss  (5,244)
Retained earnings  81,219 
Treasury stock, at cost (53 shares)  (1,088)

Total stockholders’ equity $ 711,275 
Total capitalization $ 1,280,601 

(1) Represents the aggregate face amount of our first lien term loans. The first lien term loans mature on November 20, 2024. For a further description of our first
lien credit agreement, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—
Debt” in our Annual Report, which is incorporated herein by reference.

(2) As of March 31, 2018, we had no outstanding borrowings and $5.5 million in outstanding letters of credit under our first lien revolving credit facility, which
matures on October 15, 2022. For a further description of our first lien credit agreement, see “Management’s Discussion and Analysis of Financial Condition
and Results of Operations—Liquidity and Capital Resources—Debt” in our Annual Report, which is incorporated herein by reference.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Related Persons Transaction Policy

In connection with our IPO, our Board of Directors adopted a written related person transaction policy that sets forth the
policies and procedures for the review and approval or ratification of related person transactions. This policy covers, with certain
exceptions set forth in Item 404 of Regulation S-K under the Securities Act, any transaction, arrangement or relationship, or any
series of similar transactions, arrangements or relationships, in which we were or are to be a participant, where the amount involved
exceeds $120,000 and a related person had or will have a direct or indirect material interest, including, without limitation, purchases
of goods or services by or from the related person or entities in which the related person has a material interest, indebtedness,
guarantees of indebtedness and employment by us of a related person. It is our policy that no related person transaction will be
executed without the approval or ratification of the disinterested members of the Board or a committee of the Board.

Certain Related Person Transactions

Stockholders Agreement. In connection with our IPO, we entered into a stockholders agreement with the Sponsors. This
agreement grants the Sponsors the right to nominate to our board of directors a number of designees equal to: (A) in the case of
private equity funds managed by Berkshire, one director so long as such funds and its affiliates collectively beneficially own at least
5% of the outstanding shares of our common stock and (B) in the case of affiliates of KKR Sponsor, (i) at least a majority of the
total number of directors comprising our board of directors at such time as long as affiliates of KKR Sponsor beneficially own at
least 50% of the outstanding shares of our common stock; (ii) at least 40% of the total number of directors comprising our board of
directors at such time as long as affiliates of KKR Sponsor beneficially own at least 40% but less than 50% of the outstanding shares
of our common stock; (iii) at least 30% of the total number of directors comprising our board of directors at such time as long as
affiliates of KKR Sponsor beneficially own at least 30% but less than 40% of the outstanding shares of our common stock; (iv) at
least 20% of the total number of directors comprising our board of directors at such time as long as affiliates of KKR Sponsor
beneficially own at least 20% but less 30% of the outstanding shares of our common stock; and (v) at least 10% of the total number
of directors comprising our board of directors at such time as long as affiliates of KKR Sponsor beneficially own at least 5% but less
than 20% of the outstanding shares of our common stock. For purposes of calculating the number of directors that affiliates of KKR
Sponsor are entitled to nominate pursuant to the formula outlined above, any fractional amounts would be rounded up to the nearest
whole number and the calculation would be made on a pro forma basis, taking into account any increase in the size of our board of
directors (e.g., one and one quarter (11⁄4) directors shall equate to two directors). In addition, in the event a vacancy on the board of
directors is created by the death, disability, retirement or resignation of a Sponsor director designee, private equity funds managed
by Berkshire or affiliates of KKR Sponsor, as applicable, who designated such director shall, to the fullest extent permitted by law,
have the right to have the vacancy filled by a new Sponsor director-designee.

In addition, the stockholders agreement grants to affiliates of KKR Sponsor special governance rights, for as long as affiliates
of KKR Sponsor maintain ownership of at least 25% of our outstanding common stock, including rights of approval over certain
corporate and other transactions such as mergers or other transactions involving a change in control and certain rights regarding the
appointment of our chief executive officer.

After the completion of this offering, we expect that affiliates of KKR Sponsor and affiliates of Berkshire will hold 30.4% and
7.1%, respectively (or 28.5% and 6.7%, respectively, if the underwriters exercise in full their option to purchase additional shares)
of the total outstanding shares of our common stock following this offering.

Registration Rights Agreement. In connection with the KKR Acquisition, we entered into a registration rights agreement with
the Sponsors and with other persons who may become party thereto. Subject to certain conditions, the registration rights agreement
provides certain affiliates of KKR Sponsor with an unlimited number of “demand” registrations, and provides certain affiliates of
Berkshire with two “demand” registrations following an initial public offering. Under the registration rights agreement, all holders
of registrable securities
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party thereto are provided with customary “piggyback” registration rights following an initial public offering, with certain
exceptions. The registration rights agreement also provides that we will pay certain expenses of these holders relating to such
registrations and indemnify them against certain liabilities which may arise under the Securities Act.

Monitoring Agreement. In connection with the KKR Acquisition, NVI entered into a monitoring agreement (the “Monitoring
Agreement”) with KKR Sponsor and Berkshire pursuant to which the Sponsors provide management and advisory services to NVI
and receive fees and reimbursements of related out-of-pocket expenses. The Monitoring Agreement was terminated automatically in
accordance with its terms upon the consummation of the IPO and we paid termination fees of approximately $3.6 million and $0.8
million to KKR Sponsor and Berkshire, respectively.

We also recorded the following expenses related to management and/or advisory fees: we paid management and/or advisory
fees of $0.7 million to KKR Sponsor and $0.2 million to Berkshire in fiscal year 2017 prior to the termination of the Monitoring
Agreement in October 2017, $0.8 million to KKR Sponsor and $0.2 million to Berkshire in fiscal year 2016, $3.5 million to KKR
Sponsor and $0.2 million to Berkshire in fiscal year 2015.

Fees paid to KKR Sponsor and Berkshire included retainer fees and certain other project-oriented initiatives and are presented
in selling, general and administrative expenses in our consolidated statements of operations and comprehensive income (loss), with
the exception of $2.1 million in fees paid to KKR Sponsor and its affiliates for expenses related to new debt issued during the
second quarter of fiscal year 2015 and $2.3 million in fees paid to KKR Sponsor and its affiliates for expenses related to debt
issuance costs in fiscal year 2017, which are recorded in debt issuance costs in our consolidated statements of operating and
comprehensive income (loss).

Indemnification Agreement with KKR Sponsor and Berkshire. In connection with the KKR Acquisition, we and certain of
our subsidiaries entered into an indemnification agreement (the “Indemnification Agreement”) with each of KKR Sponsor and
Berkshire, whereby the parties agreed to customary exculpation and indemnification provisions in favor of KKR Sponsor and
Berkshire in connection with certain transactions, including in connection with the services provided under the Monitoring
Agreement.

Relationship with KKR Capital Markets. KKR Capital Markets LLC (“KCM”), an affiliate of KKR Sponsor, acted as an
arranger and bookrunner for various financing transactions under our first lien and second lien credit agreements, and received
underwriter and transaction fees totaling approximately $2.6 million in fiscal year 2017 and $2.0 million in fiscal year 2015.

KCM acted as an underwriter in our IPO and received underwriting discounts and commissions of $4.8 million. KCM also
acted as an underwriter in connection with the secondary offering of our common stock in March 2018 and received fees of
approximately $3.0 million.

KKR Corporate Lending LLC, an affiliate of KCM, has been a participating lender under our revolving credit facility since
2014, and as of March 31, 2018, had received interest payments of approximately $0.9 million.

Relationship with KKR Credit. Investment funds or accounts managed or advised by the global credit business of KKR & Co.
(collectively “KKR Credit”) have been participating lenders under our first lien and second lien credit agreements since 2014, and
as of December 30, 2017, had received aggregate principal payments of approximately $15.4 million and interest or other associated
payments relating to their holdings of debt of approximately $2.4 million. As of December 30, 2017, investment funds or accounts
managed or advised by KKR Credit held a portion of our outstanding principal balance of our first lien term loans. As of March 31,
2018, investments funds or accounts managed or advised by KKR Credit no longer held our term loans and have received no
principal or interest payments.

Relationship with KKR Capstone. We have utilized and may continue to utilize KKR Capstone Americas LLC and/or its
affiliates, or KKR Capstone, a consulting company that works exclusively with portfolio companies of KKR & Co. and its affiliated
funds for consulting services, and have paid to KKR Capstone related fees and expenses. KKR Capstone is not a subsidiary or
affiliate of KKR & Co. KKR Capstone operates under several consulting agreements with KKR & Co. and uses the “KKR” name
under license from KKR & Co.
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Management Stockholder’s Agreements. In connection with the KKR Acquisition and thereafter, we entered into management
stockholder’s agreements, or Management Stockholder’s Agreements, with certain of our senior executive officers and other
employees who made an equity investment in us or were granted equity based awards.

The Management Stockholder’s Agreements impose significant restrictions on transfers of shares of our common stock held by
management stockholders. Generally, shares will be nontransferable by any means at any time prior to the later of a “Change in
Control” (as defined in the applicable Management Stockholder’s Agreement) or the fifth anniversary of the closing date of the
KKR Acquisition, or March 13, 2019, except (i) a sale of shares of common stock pursuant to an effective registration statement
under the Securities Act filed by the Company in accordance with the applicable Management Stockholder’s Agreement upon the
proper exercise of certain “piggyback” registration rights (described below), (ii) certain transfers to a management stockholder’s
estate or trust in accordance with the applicable Management Stockholder’s Agreement, (iii) transfers approved by our Board of
Directors in writing (such approval being in the sole discretion of our Board of Directors) or (iv) transfers to us or our designee.

The Management Stockholder’s Agreements also provide for management stockholders’ ability to cause us to repurchase their
outstanding stock and options in the event of their death or disability, and for our ability to cause a management stockholder to sell
his or her stock or options back to the Company upon certain termination events.

Additionally, management stockholders have limited “piggyback” registration rights with respect to their shares of common
stock.

Sale Participation Agreements. The Sale Participation Agreements granted management stockholders the right to participate in
any private direct or indirect sale of shares of common stock by certain affiliates of KKR Sponsor (such right being referred to
herein as the “Tag-Along Right”), and required such management stockholders to participate in any such private sale if so elected by
such affiliates of KKR Sponsor in the event that they are proposing to sell stock in a transaction that would constitute a Change in
Control (as defined in the Management Stockholder’s Agreements, as applicable) (such right being referred to herein as the “Drag-
Along Right”). The Sale Participation Agreements were terminated in accordance with their terms upon the consummation of the
IPO.

Agreements with Directors and Officers. In addition, we have certain agreements with our directors and officers which are
described in Part III. Item 11. “Executive Compensation” of our Annual Report incorporated by reference herein.

In connection with our IPO, we entered into indemnification agreements with our directors. These agreements and our
amended and restated bylaws require us to indemnify these individuals to the fullest extent permitted under Delaware law against
liabilities that may arise by reason of their service to us, and to advance expenses incurred as a result of any proceeding against them
as to which they could be indemnified. The indemnification provided under the indemnification agreements is not exclusive of any
other indemnity rights. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, we
have been informed that in the opinion of the SEC such indemnification is against public policy and is therefore unenforceable.
There is currently no pending material litigation or proceeding involving any of our directors for which indemnification is sought.
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SELLING STOCKHOLDERS

The following table and accompanying footnotes set forth information with respect to the beneficial ownership of the selling
stockholders, the number of shares of our common stock offered hereby by the selling stockholders and information with respect to
shares to be beneficially owned by the selling stockholders after completion of this offering.

The number of shares and percentages of beneficial ownership provided in the table below are based on the beneficial
ownership as of June 30, 2018 and are based on 75,333,782 shares of our common stock, par value $0.01 per share, outstanding as
of June 30, 2018.

A person is a “beneficial owner” of a security if that person has or shares “voting power,” which includes the power to vote or
to direct the voting of the security, or “investment power,” which includes the power to dispose of or to direct the disposition of the
security or has the right to acquire such powers within 60 days.

To our knowledge, unless otherwise noted in the footnotes to the table below, and subject to applicable community property
laws, the persons named in the table have sole voting and investment power with respect to their beneficially owned common stock.

Securities subject to option grants that have vested or will vest within 60 days are deemed outstanding for calculating the
percentage ownership of the person holding the options, but are not deemed outstanding for calculating the percentage ownership of
any other person.

Except as otherwise indicated in the footnotes below, the address of each beneficial owner is c/o National Vision Holdings,
Inc., 2435 Commerce Avenue, Bldg. 2200, Duluth, Georgia 30096.
   Shares to be Sold in this Offering Shares Beneficially Owned After the Offering

 

Shares Beneficially
Owned Prior to

the Offering

Assuming No
Exercise of the
Underwriters’

Option

Assuming Full
Exercise of the
Underwriters’

Option

Assuming No
Exercise of the
Underwriters’

Option

Assuming Full
Exercise of the
Underwriters’

Option

Name of Beneficial Owner Number

Percentage
of Total

Common
Stock Number Number Number

Percentage
of Total

Common
Stock Number

Percentage
of Total

Common
Stock

Selling Stockholders:                         
KKR Vision Aggregator L.P.(1)  32,398,495  43.0%  9,483,375  10,930,255  22,915,120  30.4%  21,468,240  28.5%
Investment funds affiliated with

Berkshire(2)(3)  7,579,968  10.1%  2,222,608  2,561,121  5,357,360  7.1%  5,018,847  6.7%
L. Reade Fahs(4)  1,098,526  1.5%  150,000  150,000  948,526  1.3%  948,526  1.3%
Patrick R. Moore(4)  120,454   *  51,874  51,874  68,580   *  68,580   *
Mitchell Goodman(4)  160,694   *  47,119  54,295  113,575   *  106,399   *
Jeff Busbee(4)  126,129   *  33,222  38,855  92,907   *  87,274   *
John Vaught(4)  40,249   *  11,802  13,600  28,447   *  26,649   *
 

* Less than one percent.

(1) Includes 32,398,495 shares directly owned by KKR Vision Aggregator L.P. KKR Vision Aggregator GP LLC, as the general partner of KKR Vision
Aggregator L.P., KKR North America Fund XI L.P., as the sole member of KKR Vision Aggregator GP LLC, KKR Associates North America XI L.P., as the
general partner of KKR North America Fund XI L.P., KKR North America XI Limited, as the general partner of KKR Associates North America XI L.P., KKR
Fund Holdings L.P., as the sole shareholder of KKR North America XI Limited, KKR Fund Holdings GP Limited, as a general partner of KKR Fund Holdings
L.P., KKR Group Holdings Corp., as the sole shareholder of KKR Fund Holdings GP Limited and a general partner of KKR Fund Holdings L.P., KKR & Co.
Inc., as the sole shareholder of KKR Group Holdings Corp., KKR Management LLC, as the controlling shareholder of KKR & Co. Inc., and Messrs. Henry R.
Kravis and George R. Roberts, as the designated members of KKR Management LLC, may be deemed to be the beneficial owners having shared voting and
investment power with respect to the shares described in this footnote. The principal business address of each of the entities and persons identified in this
paragraph, except Mr. Roberts, is c/o Kohlberg Kravis Roberts & Co. L.P., 9 West 57th Street, Suite 4200, New York, NY 10019. The principal business
address for Mr. Roberts is c/o Kohlberg Kravis Roberts & Co. L.P., 2800 Sand Hill Road, Suite 200, Menlo Park, CA 94025. Each of Messrs. Taylor and
Gernburd is a member of our Board of Directors and serves as an executive of Kohlberg Kravis Roberts & Co. L.P. and/or one or more of its affiliates. Each of
Messrs. Kravis, Roberts, Taylor and Gernburd disclaims beneficial ownership of the shares held by KKR Vision Aggregator L.P. The principal business address
of each of Messrs. Taylor and Gernburd is c/o Kohlberg Kravis Roberts & Co. L.P., 9 West 57th Street, New York, New York 10019.

(2) Represents (i) 7,443,860 shares of common stock held by Berkshire Fund VI, Limited Partnership, or Fund VI, (ii) 96,714 shares of common stock held by
Berkshire Investors LLC, or Berkshire Investors, and (iii) 39,394 shares of common stock held by Berkshire Investors III LLC, or Berkshire Investors III. Sixth
Berkshire Associates LLC, or 6BA, is the general partner of Fund VI. 6BA is
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managed by a number of individuals who are managing directors of Berkshire. Certain of the managing directors of Berkshire are also the managing members
of Berkshire Investors and Berkshire Investors III. Fund VI, Berkshire Investors and Berkshire Investors III often make acquisitions in, and dispose of,
securities of an issuer on the same terms and conditions and at the same time. Berkshire is the investment adviser to Fund VI. D. Randolph Peeler is one of our
directors and serves as a Senior Advisor to Berkshire. Berkshire Partners Holdings LLC, or BPH, is the general partner of BPSP, L.P., or BPSP, which is the
managing member of Berkshire. BPH, BPSP, Berkshire, Fund VI, 6BA, Berkshire Investors and Berkshire Investors III may be deemed to constitute a “group”
for purposes of Section 13(d) of the Exchange Act although they do not admit to being part of a group nor have they agreed to act as part of a group. By virtue
of the relationships described above, each of BPH, BPSP and 6BA may be deemed to share beneficial ownership with respect to the shares of common stock
held by Fund VI. The principal business address of each of the entities identified in this paragraph is c/o Berkshire Partners LLC, 200 Clarendon St., 35th
Floor, Boston, MA 02116.

(3) Of the shares being offered by the investment funds affiliated with Berkshire: (i) 2,182,698 shares are being sold in this offering by Fund VI, assuming the
underwriters’ option is not exercised, and 2,515,133 shares are being sold in this offering by Fund VI, assuming the underwriters’ option is exercised in full;
(ii) 28,359 shares are being sold in this offering by Berkshire Investors, assuming the underwriters’ option is not exercised, 32,678 shares are being sold in this
offering by Berkshire Investors, assuming the underwriters’ option is exercised in full; and (iii) 11,551 shares are being sold in this offering by Berkshire
Investors III assuming the underwriters’ option is not exercised, and 13,310 shares are being sold in this offering by Berkshire Investors III, assuming the
underwriters’ option is exercised in full.

(4) The number of shares reported includes shares covered by options (other than performance-based options that may vest upon the consummation of this
offering) that are exercisable within 60 days as follows: Mr. Fahs, 122,059, Mr. Moore, 73,234, Mr. Goodman, 106,754, Mr. Busbee, 60,286 and Mr. Vaught,
40,249.
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DESCRIPTION OF CAPITAL STOCK

The following is a description of the material terms of, and is qualified in its entirety by, our amended and restated certificate of
incorporation and amended and restated bylaws, each as in effect as of the date of this prospectus, copies of which are incorporated
by reference as exhibits to the registration statement of which this prospectus is a part.

Our purpose is to engage in any lawful act or activity for which corporations may now or hereafter be organized under the
DGCL. Our authorized capital stock consists of 200,000,000 shares of common stock, par value $0.01 per share, and 50,000,000
shares of preferred stock, par value $0.01 per share. No shares of preferred stock are issued or outstanding as of the date of this
prospectus. Unless our Board of Directors determines otherwise, we will issue all shares of our capital stock in uncertificated form.

Common Stock

Holders of our common stock are entitled to one vote for each share held of record on all matters on which stockholders are
entitled to vote generally, including the election or removal of directors, subject to certain limitations. The holders of our common
stock do not have cumulative voting rights in the election of directors. Upon our liquidation, dissolution or winding up or the sale of
all or substantially all of our assets and after payment in full of all amounts required to be paid to creditors and to the holders of
preferred stock having liquidation preferences, if any, the holders of our common stock will be entitled to receive our remaining
assets available for distribution on a pro rata basis. Holders of our common stock do not have preemptive, subscription, redemption
or conversion rights. The common stock is not subject to further calls or assessment by us. There are no redemption or sinking fund
provisions applicable to the common stock. All shares of our common stock outstanding as of the date of this prospectus are fully
paid and non-assessable. The rights, powers, preferences and privileges of holders of our common stock will be subject to those of
the holders of any shares of our preferred stock we may authorize and issue in the future.

Preferred Stock

Our amended and restated certificate of incorporation authorizes our Board of Directors to establish one or more series of
preferred stock (including convertible preferred stock). Unless required by law or by NASDAQ, the authorized shares of preferred
stock will be available for issuance without further action by you. Our Board of Directors is able to determine, with respect to any
series of preferred stock, the terms and rights of that series, including:

• the designation of the series;

• the number of shares of the series, which our Board of Directors may, except where otherwise provided in the preferred
stock designation, increase (but not above the total number of authorized shares of the class) or decrease (but not below
the number of shares then outstanding);

• whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;

• the dates at which dividends, if any, will be payable;

• the redemption rights and price or prices, if any, for shares of the series;

• the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

• the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution or
winding-up of the affairs of our company;

• whether the shares of the series will be convertible into shares of any other class or series, or any other security, of our
company or any other corporation, and, if so, the specification of the other class or series or other security, the conversion
price or prices or rate or rates, any rate adjustments, the date or dates as of which the shares will be convertible and all
other terms and conditions upon which the conversion may be made;

• restrictions on the issuance of shares of the same series or of any other class or series; and

• the voting rights, if any, of the holders of the series.
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We could issue a series of preferred stock that could, depending on the terms of the series, impede or discourage an acquisition
attempt or other transaction that some, or a majority, of you might believe to be in your best interests or in which you might receive
a premium for your common stock over the market price of the common stock. Additionally, the issuance of preferred stock may
adversely affect the holders of our common stock by restricting dividends on the common stock, diluting the voting power of the
common stock or subordinating the liquidation rights of the common stock. As a result of these or other factors, the issuance of
preferred stock could have an adverse impact on the market price of our common stock.

Dividends

The DGCL permits a corporation to declare and pay dividends out of “surplus” or, if there is no “surplus,” out of its net profits
for the fiscal year in which the dividend is declared and/or the preceding fiscal year. “Surplus” is defined as the excess of the net
assets of the corporation over the amount determined to be the capital of the corporation by the board of directors. The capital of the
corporation is typically calculated to be (and cannot be less than) the aggregate par value of all issued shares of capital stock. Net
assets equal the fair value of the total assets minus total liabilities. The DGCL also provides that dividends may not be paid out of
net profits if, after the payment of the dividend, capital is less than the capital represented by the outstanding stock of all classes
having a preference upon the distribution of assets.

Declaration and payment of any dividend will be subject to the discretion of our Board of Directors. The time and amount of
dividends will be dependent upon our financial condition, operations, cash requirements and availability, debt repayment
obligations, capital expenditure needs and restrictions in our debt instruments, industry trends, the provisions of Delaware law
affecting the payment of dividends to stockholders and any other factors our Board of Directors may consider relevant.

Anti-Takeover Effects of Our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws and
Certain Provisions of Delaware Law

Our amended and restated certificate of incorporation, amended and restated bylaws and the DGCL, which are summarized in
the following paragraphs, contain provisions that are intended to enhance the likelihood of continuity and stability in the
composition of our Board of Directors. These provisions are intended to avoid costly takeover battles, reduce our vulnerability to a
hostile change of control and enhance the ability of our Board of Directors to maximize stockholder value in connection with any
unsolicited offer to acquire us. However, these provisions may have an anti-takeover effect and may delay, deter or prevent a merger
or acquisition of our company by means of a tender offer, a proxy contest or other takeover attempt that a stockholder might
consider is in its best interest, including those attempts that might result in a premium over the prevailing market price for the shares
of common stock held by stockholders.

Authorized but Unissued Capital Stock

Delaware law does not require stockholder approval for any issuance of authorized shares. However, the listing requirements of
NASDAQ, which would apply if and so long as our common stock remains listed on NASDAQ, require stockholder approval of
certain issuances equal to or exceeding 20% of the then outstanding voting power or then outstanding number of shares of common
stock. These additional shares may be used for a variety of corporate purposes, including future public offerings, to raise additional
capital or to facilitate acquisitions.

Our Board of Directors may issue shares of preferred stock on terms calculated to discourage, delay or prevent a change of
control of our company or the removal of our management. Moreover, our authorized but unissued shares of preferred stock will be
available for future issuances without stockholder approval and could be utilized for a variety of corporate purposes, including
future offerings to raise additional capital, acquisitions and employee benefit plans.

One of the effects of the existence of unissued and unreserved common stock or preferred stock may be to enable our Board of
Directors to issue shares to persons friendly to current management, which issuance could render more difficult or discourage an
attempt to obtain control of our company by means of a merger, tender offer, proxy contest or otherwise, and thereby protect the
continuity of our Board of Directors and our management and possibly deprive our stockholders of opportunities to sell their shares
of common stock at prices higher than prevailing market prices.
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Classified Board

Our amended and restated certificate of incorporation provides that our Board of Directors be divided into three classes of
directors, with the classes to be as nearly equal in number as possible, and with the directors serving three-year terms. As a result,
approximately one-third of our Board of Directors is elected each year. The classification of directors has the effect of making it
more difficult for stockholders to change the composition of our Board of Directors. Our amended and restated certificate of
incorporation and amended and restated bylaws provide that, subject to any rights of holders of preferred stock to elect additional
directors under specified circumstances, the number of directors will be fixed from time to time exclusively pursuant to a resolution
adopted by the Board of Directors.

Business Combinations

We have opted out of Section 203 of the DGCL; however, our amended and restated certificate of incorporation contains
similar provisions providing that we may not engage in certain “business combinations” with any “interested stockholder” for a
three-year period following the time that the stockholder became an interested stockholder, unless:

• prior to such time, our Board of Directors approved either the business combination or the transaction which resulted in
the stockholder becoming an interested stockholder;

• upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of our voting stock outstanding at the time the transaction commenced, excluding certain
shares; or

• at or subsequent to that time, the business combination is approved by our Board of Directors and by the affirmative vote
of holders of at least 662⁄3% of the outstanding voting stock that is not owned by the interested stockholder.

Generally, a “business combination” includes a merger, asset or stock sale or other transaction resulting in a financial benefit to
the interested stockholder. Subject to certain exceptions, an “interested stockholder” is a person who, together with that person’s
affiliates and associates, owns, or within the previous three years owned, 15% or more of our voting stock. For purposes of this
section only, “voting stock” has the meaning given to it in Section 203 of the DGCL.

Under certain circumstances, this provision makes it more difficult for a person who would be an “interested stockholder” to
effect various business combinations with a corporation for a three-year period. This provision may encourage companies interested
in acquiring our company to negotiate in advance with our Board of Directors because the stockholder approval requirement would
be avoided if our Board of Directors approves either the business combination or the transaction which results in the stockholder
becoming an interested stockholder. These provisions also may have the effect of preventing changes in our Board of Directors and
may make it more difficult to accomplish transactions which stockholders may otherwise deem to be in their best interests.

Our amended and restated certificate of incorporation provides that the Sponsors and their affiliates and any of their respective
direct or indirect transferees and any group as to which such persons are a party do not constitute “interested stockholders” for
purposes of this provision.

Removal of Directors; Vacancies

Under the DGCL, unless otherwise provided in our amended and restated certificate of incorporation, directors serving on a
classified board may be removed by the stockholders only for cause. Our amended and restated certificate of incorporation and
amended and restated bylaws provide that directors may be removed with or without cause upon the affirmative vote of a majority
in voting power of all outstanding shares of stock entitled to vote generally in the election of directors, voting together as a single
class; provided, however, at any time when the Sponsors and their affiliates beneficially own, in the aggregate, less than 40% of the
voting power of all outstanding shares of stock entitled to vote generally in the election of directors, which we expect to occur upon
the completion of this offering, directors may only be removed for cause and only by the affirmative vote of holders of at least
662⁄3% in voting power of all the then outstanding shares of stock entitled to vote generally in the election of directors, voting
together as a single class. In addition, our amended and restated certificate of
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incorporation and our amended and restated bylaws also provide that, subject to the rights granted to one or more series of preferred
stock then outstanding or the rights granted to the Sponsors under the stockholders agreement, any vacancies on our Board of
Directors will be filled only by the affirmative vote of a majority of the remaining directors, even if less than a quorum, by a sole
remaining director or by the stockholders; provided, however, at any time when the Sponsors and their affiliates beneficially own, in
the aggregate, less than 40% of the voting power of all outstanding shares of stock entitled to vote generally in the election of
directors, which we expect to occur upon the completion of this offering, any newly created directorship on the Board of Directors
that results from an increase in the number of directors and any vacancy occurring on the Board of Directors may only be filled by a
majority of the directors then in office, even if less than a quorum, or by a sole remaining director (and not by the stockholders).

No Cumulative Voting

Under Delaware law, the right to vote cumulatively does not exist unless the certificate of incorporation specifically authorizes
cumulative voting. Our amended and restated certificate of incorporation does not authorize cumulative voting. Therefore,
stockholders holding a majority in voting power of the shares of our stock entitled to vote generally in the election of directors are
able to elect all our directors.

Special Stockholder Meetings

Our amended and restated certificate of incorporation provides that special meetings of our stockholders may be called at any
time only by or at the direction of the Board of Directors or the chairman of the Board of Directors. Our amended and restated
bylaws prohibits the conduct of any business at a special meeting other than as specified in the notice for such meeting. These
provisions may have the effect of deferring, delaying or discouraging hostile takeovers, or changes in control or management of our
company.

Requirements for Advance Notification of Director Nominations and Stockholder Proposals

Our amended and restated bylaws establishes advance notice procedures with respect to stockholder proposals and the
nomination of candidates for election as directors, other than nominations made by or at the direction of the Board of Directors or a
committee of the Board of Directors. In order for any matter to be “properly brought” before a meeting, a stockholder has to comply
with advance notice requirements and provide us with certain information. Generally, to be timely, a stockholder’s notice must be
received at our principal executive offices not less than 90 days nor more than 120 days prior to the first anniversary date of the
immediately preceding annual meeting of stockholders. Our amended and restated bylaws also specifies requirements as to the form
and content of a stockholder’s notice. These notice requirements do not apply to the Sponsors and their affiliates for as long as the
stockholders agreement is in effect and/or the Sponsors and their affiliates hold, in the aggregate, at least 40% of the voting power of
all outstanding shares of stock entitled to vote generally in the election of directors.

Our amended and restated bylaws allows the chairman of the meeting at a meeting of the stockholders to adopt rules and
regulations for the conduct of meetings which may have the effect of precluding the conduct of certain business at a meeting if the
rules and regulations are not followed. These provisions do not apply to the Sponsors and their affiliates for as long as the
stockholders agreement is in effect and/or the Sponsors and their affiliates hold, in the aggregate, at least 40% of the voting power of
all outstanding shares of stock entitled to vote generally in the election of directors. These provisions may defer, delay or discourage
a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to
influence or obtain control of our company.

Stockholder Action by Written Consent

Pursuant to Section 228 of the DGCL, any action required to be taken at any annual or special meeting of the stockholders may
be taken without a meeting, without prior notice and without a vote if a consent or consents in writing, setting forth the action so
taken, is signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares of our stock entitled to vote thereon were present and voted, unless our
amended and restated certificate of incorporation provides otherwise. Our amended and restated certificate of incorporation
precludes
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stockholder action by written consent once the Sponsors and their affiliates beneficially own, in the aggregate, less than 40% of the
voting power of all outstanding shares of stock entitled to vote generally in the election of directors, which we expect to occur upon
the completion of this offering.

Supermajority Provisions

Our amended and restated certificate of incorporation and amended and restated bylaws provide that the Board of Directors is
expressly authorized to make, alter, amend, change, add to, rescind or repeal, in whole or in part, our amended and restated bylaws
without a stockholder vote in any matter not inconsistent with the laws of the State of Delaware or our amended and restated
certificate of incorporation. For as long as the Sponsors and their affiliates own, in the aggregate, at least 40% of the voting power
of all outstanding shares of stock entitled to vote generally in the election of directors, any amendment, alteration, change, addition,
rescission or repeal of our amended and restated bylaws by our stockholders will require the affirmative vote of a majority in voting
power of the outstanding shares of our stock present in person or represented by proxy at the meeting of stockholders and entitled to
vote on such amendment, alteration, change, addition, rescission or repeal. At any time when the Sponsors and their affiliates
beneficially own, in the aggregate, less than 40% of the voting power of all outstanding shares of stock entitled to vote generally in
the election of directors, which we expect to occur upon the completion of this offering, any amendment, alteration, change,
addition, rescission or repeal of our amended and restated bylaws by our stockholders will require the affirmative vote of the holders
of at least 662⁄3% in voting power of all the then-outstanding shares of stock entitled to vote generally in the election of directors,
voting together as a single class.

The DGCL provides generally that the affirmative vote of a majority of the outstanding shares entitled to vote thereon, voting
together as a single class, is required to amend a corporation’s certificate of incorporation, unless the certificate of incorporation
requires a greater percentage.

Our amended and restated certificate of incorporation provides that once the Sponsors and their affiliates own less than 40% of
the voting power of all outstanding shares of stock entitled to vote generally in the election of directors, which we expect to occur
upon the completion of this offering, the following provisions in our amended and restated certificate of incorporation may be
amended, altered, repealed or rescinded only by the affirmative vote of the holders of at least 662⁄3% in the voting power of all
outstanding shares of stock entitled to vote generally in the election of directors, voting together as a single class:

• the provision requiring a 662⁄3% supermajority vote for stockholders to amend our amended and restated bylaws;

• the provisions providing for a classified board of directors (the election and term of our directors);

• the provisions regarding resignation and removal of directors;

• the provisions regarding competition and corporate opportunities;

• the provisions regarding entering into business combinations with interested stockholders;

• the provisions regarding stockholder action by written consent;

• the provisions regarding calling special meetings of stockholders;

• the provisions regarding filling vacancies on our Board of Directors and newly created directorships;

• the provisions eliminating monetary damages for breaches of fiduciary duty by a director; and

• the amendment provision requiring that the above provisions be amended only with a 662⁄3% supermajority vote.

The combination of the classification of our Board of Directors, the lack of cumulative voting and the supermajority voting
requirements makes it more difficult for our existing stockholders to replace our Board of Directors as well as for another party to
obtain control of us by replacing our Board of Directors. Because our Board of Directors has the power to retain and discharge our
officers, these provisions could also make it more difficult for existing stockholders or another party to effect a change in
management.

These provisions may have the effect of deterring hostile takeovers, delaying, or preventing changes in control of our
management or our company, such as a merger, reorganization or tender offer. These provisions
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are intended to enhance the likelihood of continued stability in the composition of our Board of Directors and its policies and to
discourage certain types of transactions that may involve an actual or threatened acquisition of us. These provisions are designed to
reduce our vulnerability to an unsolicited acquisition proposal. The provisions are also intended to discourage certain tactics that
may be used in proxy fights. However, such provisions could have the effect of discouraging others from making tender offers for
our shares and, as a consequence, they also may inhibit fluctuations in the market price of our shares that could result from actual or
rumored takeover attempts. Such provisions may also have the effect of preventing changes in management.

Dissenters’ Rights of Appraisal and Payment

Under the DGCL, with certain exceptions, our stockholders will have appraisal rights in connection with a merger or
consolidation of us. Pursuant to the DGCL, stockholders who properly request and perfect appraisal rights in connection with such
merger or consolidation will have the right to receive payment of the fair value of their shares as determined by the Delaware Court
of Chancery.

Stockholders’ Derivative Actions

Under the DGCL, any of our stockholders may bring an action in our name to procure a judgment in our favor, also known as a
derivative action, provided that the stockholder bringing the action is a holder of our shares at the time of the transaction to which
the action relates or such stockholder’s stock thereafter devolved by operation of law.

Exclusive Forum

Our amended and restated certificate of incorporation provides, subject to limited exceptions, that unless we consent to the
selection of an alternative forum, the Court of Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the
sole and exclusive forum for any (i) derivative action or proceeding brought on behalf of our company, (ii) action asserting a claim
of breach of a fiduciary duty owed by any director, officer, or other employee or stockholder of our company to the Company or our
stockholders, creditors or other constituents, (iii) action asserting a claim against the Company or any director or officer of the
Company arising pursuant to any provision of the DGCL or our amended and restated certificate of incorporation or our amended
and restated bylaws or as to which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, or (iv) action
asserting a claim against the Company or any director or officer of the Company governed by the internal affairs doctrine, in each
such case subject to said Court of Chancery having personal jurisdiction over the indispensable parties named as defendants therein.
Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of our company shall be deemed to
have notice of and consented to the forum provisions in our amended and restated certificate of incorporation. However, the
enforceability of similar forum provisions in other companies’ certificates of incorporation has been challenged in legal
proceedings, and it is possible that a court could find these types of provisions to be unenforceable.

Conflicts of Interest

Delaware law permits corporations to adopt provisions renouncing any interest or expectancy in certain opportunities that are
presented to the corporation or its officers, directors or stockholders. Our amended and restated certificate of incorporation, to the
maximum extent permitted from time to time by Delaware law, renounces any interest or expectancy that we have in, or right to be
offered an opportunity to participate in, specified business opportunities that are from time to time presented to our officers,
directors or stockholders or their respective affiliates, other than those officers, directors, stockholders or affiliates who are our or
our subsidiaries’ employees. Our amended and restated certificate of incorporation provides that, to the fullest extent permitted by
law, none of the Sponsors or any of their affiliates or any director who is not employed by us (including any non-employee director
who serves as one of our officers in both his or her director and officer capacities) or his or her affiliates will have any duty to
refrain from (i) engaging in a corporate opportunity in the same or similar lines of business in which we or our affiliates now engage
or propose to engage or (ii) otherwise competing with us or our affiliates. In addition, to the fullest extent permitted by law, in the
event that the Sponsors or any of their affiliates or any non-employee director acquires knowledge of a potential transaction or other
business opportunity which may be a corporate opportunity for itself or himself or its or his affiliates or for us or our affiliates, such
person will have no duty to communicate or offer such transaction or business opportunity to us or any of our affiliates and they
may take any such opportunity for themselves or
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offer it to another person or entity. Our amended and restated certificate of incorporation does not renounce our interest in any
business opportunity that is expressly offered to a non-employee director solely in his or her capacity as a director or officer of the
Company. To the fullest extent permitted by law, no business opportunity will be deemed to be a potential corporate opportunity for
us unless we would be permitted to undertake the opportunity under our amended and restated certificate of incorporation, we have
sufficient financial resources to undertake the opportunity and the opportunity would be in line with our business.

Limitations on Liability and Indemnification of Officers and Directors

The DGCL authorizes corporations to limit or eliminate the personal liability of directors to corporations and their stockholders
for monetary damages for breaches of directors’ fiduciary duties, subject to certain exceptions. Our amended and restated certificate
of incorporation includes a provision that eliminates the personal liability of directors for monetary damages for any breach of
fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the
DGCL. The effect of these provisions is to eliminate the rights of us and our stockholders, through stockholders’ derivative suits on
our behalf, to recover monetary damages from a director for breach of fiduciary duty as a director, including breaches resulting from
grossly negligent behavior. However, exculpation does not apply to any director if the director has acted in bad faith, knowingly or
intentionally violated the law, authorized illegal dividends or redemptions or derived an improper benefit from his or her actions as a
director.

Our amended and restated bylaws provides that we must generally indemnify, and advance expenses to, our directors and
officers to the fullest extent authorized by the DGCL. We also are expressly authorized to carry directors’ and officers’ liability
insurance providing indemnification for our directors, officers and certain employees for some liabilities. We have entered into
indemnification agreements with our directors, which agreements require us to indemnify these individuals to the fullest extent
permitted under Delaware law against liabilities that may arise by reason of their service to us, and to advance expenses incurred as
a result of any proceeding against them as to which they could be indemnified. We believe that these indemnification and
advancement provisions and insurance are useful to attract and retain qualified directors and executive officers.

The limitation of liability, indemnification and advancement provisions in our amended and restated certificate of incorporation
and amended and restated bylaws may discourage stockholders from bringing a lawsuit against directors for breach of their
fiduciary duty. These provisions also may have the effect of reducing the likelihood of derivative litigation against directors and
officers, even though such an action, if successful, might otherwise benefit us and our stockholders. In addition, your investment
may be adversely affected to the extent we pay the costs of settlement and damage awards against directors and officers pursuant to
these indemnification provisions.

There is currently no pending material litigation or proceeding involving any of our directors, officers or employees for which
indemnification is sought.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Listing

Our common stock is listed on NASDAQ under the symbol “EYE.”
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SHARES ELIGIBLE FOR FUTURE SALE

General

Sales of substantial amounts of common stock, including shares issued upon the exercise of outstanding options, in the public
market, or the perception that such sales could occur, could materially and adversely affect the market price of our common stock
and could impair our future ability to raise capital through the sale of our equity or equity-related securities at a time and price that
we deem appropriate. See “Risk Factors—Risks Related to this Offering and Ownership of Our Common Stock—Future sales, or
the perception of future sales, by us or our existing stockholders in the public market following this offering could cause the market
price for our common stock to decline.”

Upon the consummation of this offering, we will have a total of 75,333,782 shares of common stock outstanding. In addition,
options to purchase an aggregate of approximately 9,555,877 shares of our common stock will be outstanding as of the
consummation of this offering. Of the outstanding shares, the 43,970,000 shares sold in the IPO, in the secondary offering of our
common stock in March 2018 and in this offering (or 45,770,000 shares if the underwriters exercise in full their option to purchase
additional shares in this offering) will be freely tradable without restriction or further registration under the Securities Act.
Additionally, in connection with this offering, our Board of Directors will, pursuant to the management stockholder’s agreements
and director stockholder’s agreements, elect to waive the transfer restrictions with respect to the number of shares of our common
stock that management stockholders and director stockholders not participating in this offering would have been eligible to sell in
this offering if they had exercised their piggyback registration rights. Of these shares, 826,457 shares (or 950,425 shares if the
underwriters exercise in full their option to purchase additional shares in this offering) are held by non-executive officers and non-
directors and, as such, may be sold during the 60-day lock-up period after this offering, subject to compliance with our securities
trading policy and applicable securities laws. In addition, two of our executive officers, Reade Fahs and Jeff Busbee, will have the
transfer restrictions in their management stockholder’s agreements waived with respect to 30,000 shares and 3,750 shares,
respectively, which shares may be transferred during the 60-day lock-up period after this offering, subject to compliance with our
securities trading policy and applicable securities laws.

The 29,672,309 shares of common stock (or 27,872,309 shares if the underwriters exercise in full their option to purchase
additional shares) held by affiliates of KKR Sponsor, affiliates of Berkshire and our directors and executive officers after this
offering, representing 39.4% (or 37.0% if the underwriters exercise in full their option to purchase additional shares) of the total
outstanding shares of our common stock following this offering, will be deemed “restricted securities” under the meaning of Rule
144 and may be sold in the public market only if registered under the Securities Act or if an exemption from registration is
available, including the exemptions pursuant to Rule 144 and Rule 701 under the Securities Act, which we summarize below.

Rule 144

In general, under Rule 144, as currently in effect, a person (or persons whose shares are aggregated) who is not deemed to be or
have been one of our affiliates for purposes of the Securities Act at any time during 90 days preceding a sale and who has
beneficially owned the shares proposed to be sold for at least six months, including the holding period of any prior owner other than
an affiliate, is entitled to sell such shares without complying with the manner of sale, volume limitation or notice provisions of Rule
144, subject to compliance with the public information requirements of Rule 144. If such a person has beneficially owned the shares
proposed to be sold for at least one year, including the holding period of a prior owner other than an affiliate, then such person is
entitled to sell such shares without complying with any of the requirements of Rule 144.

In general, under Rule 144, as currently in effect, our affiliates or persons selling shares of our common stock on behalf of our
affiliates, who have met the six month holding period for beneficial ownership of “restricted shares” of our common stock, are
entitled to sell upon the expiration of the lock-up agreements described below (but subject to restrictions in management
stockholder’s agreements, if applicable), within any three-month period, a number of shares that does not exceed the greater of:

• 1% of the number of shares of our common stock then outstanding, which will equal approximately 753,338 shares
immediately after this offering; or

• the average reported weekly trading volume of our common stock on NASDAQ during the four calendar weeks preceding
the filing of a notice on Form 144 with respect to such sale.
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Sales under Rule 144 by our affiliates or persons selling shares on behalf of our affiliates are also subject to certain manner of
sale provisions and notice requirements and to the availability of current public information about us. The sale of these shares, or the
perception that sales will be made, could adversely affect the price of our common stock after this offering because a great supply of
shares would be, or would be perceived to be, available for sale in the public market.

Rule 701

In general, under Rule 701 as currently in effect, any of our employees, directors, officers, consultants or advisors who received
shares from us in connection with a compensatory stock or option plan or other written agreement before the effective date of the
registration statement on Form S-1 for the IPO are entitled to sell such shares 90 days after the effective date of the registration
statement on Form S-1 for the IPO in reliance on Rule 144, in the case of affiliates, without having to comply with the holding
period requirements of Rule 144 and, in the case of non-affiliates, without having to comply with the public information, holding
period, volume limitation or notice filing requirements of Rule 144.

Lock-Up Agreements

In connection with this offering, we, our directors and executive officers and the selling stockholders will sign lock-up
agreements with the underwriters that will, subject to certain exceptions, restrict the disposition of, or hedging with respect to, the
shares of our common stock or securities convertible into or exchangeable for shares of our common stock, each held by them,
during the period ending 60 days after the date of this prospectus, except with the prior written consent of any two of Merrill Lynch,
Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc. and Goldman Sachs & Co. LLC. See “Underwriting (Conflicts
of Interest)” for a description of these lock-up agreements.

Registration Rights

For a description of rights some holders of common stock have to require us to register the shares of common stock they own,
see “Certain Relationships and Related Transactions and Director Independence—Registration Rights Agreement” and “Certain
Relationships and Related Transactions and Director Independence—Management Stockholder’s Agreements” of our Annual
Report, incorporated by reference herein. Registration of these shares under the Securities Act would result in these shares
becoming freely tradable immediately upon effectiveness of such registration.

Following completion of this offering, the shares of our common stock covered by registration rights would represent
approximately 41.5% of our outstanding common stock (or 38.9%, if the underwriters exercise in full their option to purchase
additional shares). These shares also may be sold under Rule 144 under the Securities Act, depending on their holding period and
subject to restrictions in the case of shares held by persons deemed to be our affiliates and restrictions in the management
stockholder’s agreements.

Our 2013 Equity Incentive Plan, 2014 Stock Incentive Plan, 2017 Omnibus Incentive Plan and 2018 Associate Stock
Purchase Plan

We have filed a registration statement on Form S-8 to register 14,585,568 shares of common stock subject to outstanding stock
options or subject to issuance under our 2013 Equity Incentive Plan, our 2014 Stock Incentive Plan and our 2017 Omnibus Incentive
Plan and such shares are available for sale in the open market, unless such shares are subject to Rule 144 limitations applicable to
affiliates, vesting restrictions on transfer under the management stockholder’s agreement, or the lock-up restrictions described
above. The management stockholder’s agreements impose significant restrictions on transfers of shares of our common stock held
by management stockholders. See “Certain Relationships and Related Transactions and Director Independence—Management
Stockholder’s Agreements” of our Annual Report, incorporated by reference herein.

We have also filed a registration statement on Form S-8 to register 850,000 shares of common stock subject to issuance under
our 2018 Associate Stock Purchase Plan and such shares will be available for sale in the open market, unless such shares are subject
to Rule 144 limitations applicable to affiliates.
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MATERIAL UNITED STATES FEDERAL INCOME AND ESTATE TAX CONSEQUENCES
TO NON-U.S. HOLDERS

The following is a summary of the material United States federal income and estate tax consequences to a non-U.S. holder (as
defined below) of the purchase, ownership and disposition of our common stock as of the date hereof. Except where noted, this
summary deals only with common stock that is held as a capital asset.

A “non-U.S. holder” means a beneficial owner of our common stock (other than an entity treated as a partnership) that is not
for United States federal income tax purposes any of the following:

• an individual citizen or resident of the United States;

• a corporation (or any other entity treated as a corporation for United States federal income tax purposes) created or
organized in or under the laws of the United States, any state thereof or the District of Columbia;

• an estate the income of which is subject to United States federal income taxation regardless of its source; or

• a trust if it (1) is subject to the primary supervision of a court within the United States and one or more United States
persons have the authority to control all substantial decisions of the trust or (2) has a valid election in effect under
applicable United States Treasury regulations to be treated as a United States person.

This summary is based upon provisions of the Code, and regulations, rulings and judicial decisions as of the date hereof. Those
authorities may be changed, perhaps retroactively, so as to result in United States federal income and estate tax consequences
different from those summarized below. We cannot assure you that such a change in law will not alter significantly the tax
considerations we describe in this summary. This summary does not address all aspects of United States federal income and estate
taxes and does not deal with foreign, state, local or other tax considerations that may be relevant to non-U.S. holders in light of their
particular circumstances (including the Medicare contribution tax on net investment income). In addition, it does not represent a
detailed description of the United States federal income tax consequences applicable to you if you are subject to special treatment
under the United States federal income tax laws including, without limitation if you are:

• a United States expatriate;

• a “controlled foreign corporation”;

• a “passive foreign investment company”;

• a bank, insurance company or other financial institution;

• a tax exempt organization or governmental organization;

• a broker, dealer or trader in securities;

• subject to the alternative minimum tax;

• a partnership or other pass-through entity for U.S. federal income tax purposes;

• a person who holds our common stock as part of a hedge, straddle, or other risk reduction strategy or as part of a
conversion transaction or other integrated investment;

• a person who holds or receives our common stock pursuant to the exercise of any employee stock option or otherwise as
compensation; or

• a person deemed to sell our common stock under the constructive sale provisions of the Code.

If a partnership (or other entity treated as a partnership for United States federal income tax purposes) holds our common stock,
the tax treatment of a partner will generally depend upon the status of the partner and the activities of the partnership. If you are a
partner of a partnership holding our common stock, you should consult your tax advisors.
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If you are considering the purchase of our common stock, you should consult your own tax advisors concerning the particular
United States federal income and estate tax consequences to you of the ownership of the common stock, as well as the consequences
to you arising under the laws of any other taxing jurisdiction.

Distributions

In the event that we make distributions of cash or property (other than certain pro rata distributions of our stock) in respect of
our common stock, such distributions generally will constitute dividends for United States federal income tax purposes to the extent
paid from our current or accumulated earnings and profits, as determined under United States federal income tax principles. If a
distribution exceeds our current and accumulated earnings and profits, the excess generally will be treated first as a tax-free return of
capital to the extent of the non-U.S. holder’s adjusted tax basis in our common stock, causing a reduction in the adjusted basis of the
non-U.S. holder’s common stock. Any remaining excess will be treated as capital gain and will be treated as described below under
“—Gain on Disposition of Common Stock.”

Dividends paid to a non-U.S. holder of our common stock generally will be subject to withholding of United States federal
income tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. However, dividends that are
effectively connected with the conduct of a trade or business by the non-U.S. holder within the United States (and, if required by an
applicable income tax treaty, are attributable to a United States permanent establishment of the non-U.S. holder) are not subject to
such withholding tax, provided certain certification and disclosure requirements are satisfied. Instead, such dividends are subject to
United States federal income tax on a net income basis in the same manner as if the non-U.S. holder were a United States person as
defined under the Code. Any such effectively connected dividends received by a foreign corporation may be subject to an additional
“branch profits tax” at a 30% rate or such lower rate as may be specified by an applicable income tax treaty.

A non-U.S. holder of our common stock who wishes to claim the benefit of an applicable treaty rate and avoid backup
withholding, as discussed below, for dividends will be required (a) to complete the applicable IRS Form W-8 and certify under
penalty of perjury that such holder is not a United States person as defined under the Code and is eligible for treaty benefits or (b) if
our common stock is held through certain foreign intermediaries, to satisfy the relevant certification requirements of applicable
United States Treasury regulations. Special certification and other requirements apply to certain non-U.S. holders that are pass-
through entities rather than corporations or individuals.

A non-U.S. holder of our common stock eligible for a reduced rate of United States withholding tax pursuant to an income tax
treaty may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for refund with the IRS. Non-U.S.
holders are urged to consult their own tax advisors regarding their entitlement to the benefits under any applicable income tax treaty.

Gain on Disposition of Common Stock

Subject to the discussion of backup withholding and FATCA (as defined below) below, any gain realized by a non-U.S. holder
on the taxable disposition of our common stock generally will not be subject to United States federal income tax unless:

• the gain is effectively connected with a trade or business of the non-U.S. holder in the United States (and, if required by an
applicable income tax treaty, is attributable to a United States permanent establishment of the non-U.S. holder);

• the non-U.S. holder is an individual who is present in the United States for a period or periods aggregating 183 days or
more in the taxable year of the disposition, and certain other conditions are met; or

• we are or have been a “United States real property holding corporation” for United States federal income tax purposes and
certain other conditions are met.

An individual non-U.S. holder described in the first bullet point immediately above will be subject to tax on the net gain
derived from the sale under regular graduated United States federal income tax rates. An individual non-U.S. holder described in the
second bullet point immediately above will be subject to a tax equal to 30% (or such lower rate as may be specified by an applicable
income tax treaty) on the gain derived from the sale, which
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may be offset by United States source capital losses, even though the individual is not considered a resident of the United States,
provided that the individual has timely filed United States federal income tax returns with respect to such losses. If a non-U.S.
holder that is a foreign corporation falls under the first bullet point immediately above, it will be subject to tax on its net gain in the
same manner as if it were a United States person as defined under the Code and, in addition, may be subject to the branch profits tax
equal to 30% (or such lower rate as may be specified by an applicable income tax treaty) of its effectively connected earnings and
profits, subject to adjustments.

We believe we are not and do not anticipate becoming a “United States real property holding corporation” for United States
federal income tax purposes.

Federal Estate Tax

Common stock held by an individual non-U.S. holder at the time of death will be included in such holder’s gross estate for
United States federal estate tax purposes, unless an applicable estate tax treaty provides otherwise.

Information Reporting and Backup Withholding

We must report annually to the IRS and to each non-U.S. holder the amount of dividends paid to such holder and the tax
withheld with respect to such dividends, regardless of whether withholding was required. Copies of the information returns
reporting such dividends and withholding may also be made available to the tax authorities in the country in which the non-U.S.
holder resides under the provisions of an applicable income tax treaty.

A non-U.S. holder will be subject to backup withholding for dividends paid to such holder unless such holder certifies under
penalty of perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or reason to know that such holder is a
United States person as defined under the Code), or such holder otherwise establishes an exemption.

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale of our
common stock within the United States or conducted through certain United States-related financial intermediaries, unless the
beneficial owner certifies under penalty of perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or
reason to know that the beneficial owner is a United States person as defined under the Code), or such owner otherwise establishes
an exemption.

Backup withholding is not an additional tax, and any amounts withheld under the backup withholding rules may be allowed as
a refund or a credit against a non-U.S. holder’s United States federal income tax liability provided the required information is timely
furnished to the IRS.

Additional Withholding Requirements

Under Sections 1471 through 1474 of the Code, or such Sections commonly referred to as FATCA, a 30% United States federal
withholding tax may apply to any dividends paid on our common stock and, for a disposition of our common stock occurring after
December 31, 2018, the gross proceeds from such disposition, in each case paid to (i) a “foreign financial institution” (as
specifically defined in the Code) which does not provide sufficient documentation, typically on IRS Form W-8BEN-E, evidencing
either (x) an exemption from FATCA, or (y) its compliance (or deemed compliance) with FATCA (which may alternatively be in the
form of compliance with an intergovernmental agreement with the United States) in a manner which avoids withholding, or (ii) a
“non-financial foreign entity” (as specifically defined in the Code) which does not provide sufficient documentation, typically on
IRS Form W-8BEN-E, evidencing either (x) an exemption from FATCA, or (y) adequate information regarding certain substantial
United States beneficial owners of such entity (if any). If a dividend payment is both subject to withholding under FATCA and
subject to the withholding tax discussed above under “—Distributions,” the withholding under FATCA may be credited against, and
therefore reduce, such other withholding tax. You should consult your own tax advisor regarding these requirements and whether
they may be relevant to your ownership and disposition of our common stock.
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UNDERWRITING (CONFLICTS OF INTEREST)

Subject to the terms and conditions set forth in an underwriting agreement among us, the selling stockholders and the
underwriters, the selling stockholders have agreed to sell to the underwriters, and each of the underwriters has agreed, severally and
not jointly, to purchase from the selling stockholders, the number of shares of common stock set forth opposite its name below.
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc., Goldman Sachs & Co. LLC and Jefferies LLC
are acting as the representatives of the underwriters.

Underwriter
Number
of Shares

Merrill Lynch, Pierce, Fenner & Smith
Incorporated    

Citigroup Global Markets Inc.    
Goldman Sachs & Co. LLC    
Jefferies LLC    
KKR Capital Markets LLC    
Total  12,000,000 

Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed, severally and not
jointly, to purchase all of the shares sold under the underwriting agreement if any of these shares are purchased. If an underwriter
defaults, the underwriting agreement provides that the purchase commitments of the non-defaulting underwriters may be increased
or the underwriting agreement may be terminated.

We and the selling stockholders have agreed to indemnify the several underwriters against certain liabilities, including
liabilities under the Securities Act, or to contribute to payments the underwriters may be required to make in respect of those
liabilities.

The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject to
approval of legal matters by their counsel, including the validity of the shares, and other conditions contained in the underwriting
agreement, such as the receipt by the underwriters of officers’ certificates and legal opinions. The underwriters reserve the right to
withdraw, cancel or modify offers to the public and to reject orders in whole or in part.

Commissions and Discounts

The representatives have advised us that the underwriters propose initially to offer the shares to the public at the public offering
price set forth on the cover page of this prospectus and to dealers at that price less a concession not in excess of $       per share.
After the initial offering, the public offering price, concession or any other term of the offering may be changed.

The following table shows the public offering price, underwriting discounts and commissions, and proceeds before expenses to
the selling stockholders. The information assumes either no exercise or full exercise by the underwriters of their option to purchase
additional shares.

 
Per

Share
Without
Option

With
Option

Public offering price $         $         $         
Underwriting discounts and commissions $   $   $   
Proceeds, before expenses, to the selling stockholders $   $   $   

The expenses of the offering, not including the underwriting discounts and commissions for which the selling stockholders are
responsible, are estimated at $774,070 and are payable by us. We have also agreed to reimburse the underwriters for expenses
relating to clearing of this offering with FINRA in an amount up to $25,000.
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Option to Purchase Additional Shares

The underwriters have an option, exercisable for 30 days after the date of this prospectus, to purchase up to 1,800,000
additional shares at the public offering price, less the underwriting discount and commissions, from certain of the selling
stockholders. If the underwriters exercise this option, each will be obligated, subject to conditions contained in the underwriting
agreement, to purchase a number of additional shares proportionate to that underwriter’s initial amount reflected in the above table.

No Sales of Similar Securities

We, our directors and executive officers and the selling stockholders will agree, for 60 days after the date of this prospectus,
without first obtaining the written consent of any two of Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global
Markets Inc. and Goldman Sachs & Co. LLC, not to directly or indirectly, subject to certain exceptions:

• offer, sell, contract to sell, or otherwise dispose of (or enter into any transaction which is designed to, or might reasonably
be expected to, result in the disposition of) any shares of our capital stock or any securities convertible into, or exercisable
or exchangeable for such capital stock;

• publicly file or participate in the public filing of a registration statement with the SEC in respect of, or establish or increase
a put equivalent position or liquidate or decrease a call equivalent position within the meaning of Section 16 of the
Securities Exchange Act of 1934, as amended, or the Exchange Act, and related rules and regulations, any shares of our
capital stock or any securities convertible into, or exercisable or exchangeable for such capital stock; or

• publicly announce an intention to effect any such transaction.

This agreement does not apply to any existing employee benefit plans. Any two of Merrill Lynch, Pierce, Fenner & Smith
Incorporated, Citigroup Global Markets Inc. and Goldman Sachs & Co. LLC may, in their sole discretion and at any time or from
time to time before the termination of the 60-day period, release all or any portion of the securities subject to lock-up agreements.
See “Shares Eligible for Future Sale” for a discussion of certain transfer restrictions.

Listing

Our common stock is listed on NASDAQ under the symbol “EYE.”

Price Stabilization, Short Positions and Penalty Bids

Until the distribution of the shares is completed, SEC rules may limit underwriters and selling group members from bidding for
and purchasing our common stock. However, the underwriters may engage in transactions that stabilize the price of the common
stock, such as bids or purchases to peg, fix or maintain that price.

In connection with the offering, the underwriters may purchase and sell our common stock in the open market. These
transactions may include short sales, purchases on the open market to cover positions created by short sales and stabilizing
transactions. Short sales involve the sale by the underwriters of a greater number of shares than they are required to purchase in the
offering. “Covered” short sales are sales made in an amount not greater than the underwriters’ option to purchase additional shares
described above. The underwriters may close out any covered short position by either exercising their option to purchase additional
shares or purchasing shares in the open market. In determining the source of shares to close out the covered short position, the
underwriters will consider, among other things, the price of shares available for purchase in the open market as compared to the
price at which they may purchase shares through the option granted to them. “Naked” short sales are sales in excess of such option.
The underwriters must close out any naked short position by purchasing shares in the open market. A naked short position is more
likely to be created if the underwriters are concerned that there may be downward pressure on the price of our common stock in the
open market after pricing that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of
various bids for or purchases of shares of common stock made by the underwriters in the open market prior to the completion of the
offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion
of the underwriting discount received by it because the other underwriters have repurchased shares sold by or for the account of
such underwriter in stabilizing or short covering transactions.
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Similar to other purchase transactions, the underwriters’ purchases to cover the syndicate short sales may have the effect of
raising or maintaining the market price of our common stock or preventing or retarding a decline in the market price of our common
stock. As a result, the price of our common stock may be higher than the price that might otherwise exist in the open market. The
underwriters may conduct these transactions on NASDAQ, in the over-the-counter market or otherwise.

None of us, the selling stockholders and the underwriters make any representation or prediction as to the direction or
magnitude of any effect that the transactions described above may have on the price of our common stock. In addition, none of us,
the selling stockholders and the underwriters make any representation that the underwriters will engage in these transactions or that
these transactions, once commenced, will not be discontinued without notice.

Electronic Distribution

In connection with the offering, certain of the underwriters or securities dealers may distribute prospectuses by electronic
means, such as e-mail.

Other Relationships

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which may
include securities trading, commercial and investment banking, financial advisory, investment management, investment research,
principal investment, hedging, financial and brokerage activities.

Certain of the underwriters and their respective affiliates have provided, and may in the future provide, a variety of these
services to us and to persons and entities with relationships with us, for which they received or will receive customary fees and
expenses. An affiliate of Goldman Sachs & Co. LLC serves as administrative agent, collateral agent, swingline lender and a lender
under our first lien credit agreement and Goldman Sachs & Co. LLC, Citigroup Global Markets Inc. and KKR Capital Markets LLC
or their respective affiliates serve as joint lead arrangers and joint bookrunners under our first lien credit agreement. As of December
30, 2017, investment funds or accounts managed or advised by the global credit business of KKR & Co. held a portion of the
outstanding principal balance of our first lien term loans. As of March 31, 2018, such investment funds or accounts managed or
advised by the global credit business of KKR & Co. no longer held our term loans and had received no principal or interest
payments. Additionally, an affiliate of KKR Capital Markets LLC has been a participating lender under our revolving credit facility.
In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank
loans) for their own account and for the accounts of their customers. Such investments and securities activities may involve
securities and/or instruments of ours or our affiliates. The underwriters and their affiliates may also make investment
recommendations and/or publish or express independent research views in respect of such securities or financial instruments and
may hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Conflicts of Interest

Affiliates of KKR Sponsor beneficially own (through investment in KKR Vision Aggregator L.P.) in excess of 10% of our
issued and outstanding common stock. Because KKR Capital Markets LLC, an affiliate of KKR Sponsor, is an underwriter in this
offering and its affiliates own in excess of 10% of our issued and outstanding common stock, KKR Capital Markets LLC is deemed
to have a “conflict of interest” under Rule 5121. Accordingly, this offering is being made in compliance with the requirements of
Rule 5121. Pursuant to that rule, the appointment of a “qualified independent underwriter” is not required in connection with this
offering, as a bona fide public market exists in the shares, as that term is defined in Rule 5121. KKR Capital Markets LLC will not
confirm sales of the securities to any account over which it exercises discretionary authority without the specific written approval of
the account holder.

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive, or each, a
“Relevant Member State”, with effect from and including the date on which the Prospectus

53



TABLE OF CONTENTS

Directive is implemented in that Relevant Member State, no offer of shares may be made to the public in that Relevant Member
State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), subject to
obtaining the prior consent of the representatives; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of shares shall require the Company or any underwriter to publish a prospectus pursuant to Article 3 of
the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive and each person who initially
acquires any shares or to whom any offer is made will be deemed to have represented, acknowledged and agreed to and with each of
the underwriters and the Company that it is a “qualified investor” within the meaning of the law in that Relevant Member State
implementing Article 2(1)(e) of the Prospectus Directive.

In the case of any shares being offered to a financial intermediary as that term is used in Article 3(2) of the Prospectus
Directive, each such financial intermediary will be deemed to have represented, acknowledged and agreed that the shares acquired
by it in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to their
offer or resale to, persons in circumstances which may give rise to an offer of any shares to the public other than their offer or resale
in a Relevant Member State to qualified investors as so defined or in circumstances in which the prior consent of the representatives
have been obtained to each such proposed offer or resale.

For the purposes of this provision, the expression an “offer of shares to the public” in relation to any shares in any Relevant
Member State means the communication in any form and by means of sufficient information on the terms of the offer and the shares
to be offered so as to enable an investor to decide to purchase shares, as the same may be varied in that Member State by any
measure implementing the Prospectus Directive in that Member State, the expression “Prospectus Directive” means Directive
2003/71/EC (as amended, including by Directive 2010/73/EU), and includes any relevant implementing measure in the Relevant
Member State.

Notice to Prospective Investors in the United Kingdom

In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer
subsequently made may only be directed at persons who are “qualified investors” (as defined in the Prospectus Directive) (i) who
have professional experience in matters relating to investments falling within Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005, as amended, or the “Order,” and/or (ii) who are high net worth companies (or persons
to whom it may otherwise be lawfully communicated) falling within Article 49(2)(a) to (d) of the Order (all such persons together
being referred to as “relevant persons”) or otherwise in circumstances which have not resulted and will not result in an offer to the
public of the shares in the United Kingdom within the meaning of the Financial Services and Markets Act 2000.

Any person in the United Kingdom that is not a relevant person should not act or rely on the information included in this
document or use it as basis for taking any action. In the United Kingdom, any investment or investment activity that this document
relates to may be made or taken exclusively by relevant persons.

Notice to Prospective Investors in Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as
defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are
permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant
Obligations. Any resale of the shares must be made in accordance with an exemption from, or in a transaction not subject to, the
prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or
damages if this prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for
rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s
province or territory. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province
or territory for particulars of these rights or consult with a legal advisor.
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Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required
to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Notice to Prospective Investors in Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (“SIX”) or on any
other stock exchange or regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure
standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for
listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading
facility in Switzerland. Neither this document nor any other offering or marketing material relating to the shares or the offering may
be publicly distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, the Company, the shares have been
or will be filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer
of shares will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA (FINMA), and the offer of shares has
not been and will not be authorized under the Swiss Federal Act on Collective Investment Schemes (“CISA”). The investor
protection afforded to acquirers of interests in collective investment schemes under the CISA does not extend to acquirers of shares.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services
Authority (“DFSA”). This prospectus is intended for distribution only to persons of a type specified in the Offered Securities Rules
of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or
verifying any documents in connection with Exempt Offers. The DFSA has not approved this prospectus nor taken steps to verify
the information set forth herein and has no responsibility for the prospectus. The shares to which this prospectus relates may be
illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their own due
diligence on the shares. If you do not understand the contents of this prospectus you should consult an authorized financial advisor.

Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the
Australian Securities and Investments Commission (“ASIC”), in relation to the offering. This prospectus does not constitute a
prospectus, product disclosure statement or other disclosure document under the Corporations Act 2001 (the “Corporations Act”),
and does not purport to include the information required for a prospectus, product disclosure statement or other disclosure document
under the Corporations Act.

Any offer in Australia of the shares may only be made to persons (the “Exempt Investors”) who are “sophisticated investors”
(within the meaning of section 708(8) of the Corporations Act), “professional investors” (within the meaning of section 708(11) of
the Corporations Act) or otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is
lawful to offer the shares without disclosure to investors under Chapter 6D of the Corporations Act.

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months
after the date of allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the
Corporations Act would not be required pursuant to an exemption under section 708 of the Corporations Act or otherwise or where
the offer is pursuant to a disclosure document which complies with Chapter 6D of the Corporations Act. Any person acquiring
shares must observe such Australian on-sale restrictions.

This prospectus contains general information only and does not take account of the investment objectives, financial situation or
particular needs of any particular person. It does not contain any securities recommendations or financial product advice. Before
making an investment decision, investors need to consider whether the information in this prospectus is appropriate to their needs,
objectives and circumstances, and, if necessary, seek expert advice on those matters.
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Notice to Prospective Investors in Hong Kong

The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than
(a) to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made
under that Ordinance; or (b) in other circumstances which do not result in the document being a “prospectus” as defined in the
Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that
Ordinance. No advertisement, invitation or document relating to the securities has been or may be issued or has been or may be in
the possession of any person for the purposes of issue, whether in Hong Kong or elsewhere, which is directed at, or the contents of
which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong
Kong) other than with respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to
“professional investors” as defined in the Securities and Futures Ordinance and any rules made under that Ordinance.

Notice to Prospective Investors in Japan

The shares have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (Law No. 25
of 1948, as amended) and, accordingly, will not be offered or sold, directly or indirectly, in Japan, or for the benefit of any Japanese
Person or to others for re-offering or resale, directly or indirectly, in Japan or to any Japanese Person, except in compliance with all
applicable laws, regulations and ministerial guidelines promulgated by relevant Japanese governmental or regulatory authorities in
effect at the relevant time. For the purposes of this paragraph, “Japanese Person” shall mean any person resident in Japan, including
any corporation or other entity organized under the laws of Japan.

Notice to Prospective Investors in Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of shares may not
be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or
purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the
Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person pursuant to Section 275(1), or any person
pursuant to Section 275(1A), and in accordance with the conditions specified in Section 275, of the SFA, or (iii) otherwise pursuant
to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to
hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited
investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of
the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and interest (howsoever
described) in that trust shall not be transferred within six months after that corporation or that trust has acquired the shares pursuant
to an offer made under Section 275 of the SFA except:

(a) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an
offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(b) where no consideration is or will be given for the transfer;

(c) where the transfer is by operation of law;

(d) as specified in Section 276(7) of the SFA; or

(e) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations
2005 of Singapore.
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Notice to Prospective Investors in Brazil

For purposes of Brazilian law, this offer of securities is addressed to you personally, upon your request and for your sole
benefit, and is not to be transmitted to anyone else, to be relied upon elsewhere or for any other purpose either quoted or referred to
in any other public or private document or to be filed with anyone, without our prior express and written consent.

This offering does not constitute or form part of any public offering of shares in Brazil and, accordingly, has not been and will
not be registered under Brazilian Federal Law No. 6385 of December 7, 1976, as amended, Brazilian Securities Commission (CVM)
Rule (Instrução) No. 400 of December 29, 2003, as amended, or under any other Brazilian securities law or regulation. Furthermore,
our shares and we have not been and will not be registered before the CVM under CVM Rule (Instrução) No. 480 of December 7,
2009, as amended.

Therefore, the shares offered hereby have not been, will not be and may not be offered for sale or sold in Brazil except in
circumstances that do not constitute a public offering or other unauthorized distribution under applicable Brazilian laws and
regulations. Documents relating to the shares, as well as the information contained therein, may not be supplied to the public as a
public offering in Brazil or be used in connection with any offer for subscription or sale of the shares to the public in Brazil.
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LEGAL MATTERS

The validity of the shares of common stock offered by this prospectus will be passed upon for us by Simpson Thacher &
Bartlett LLP, New York, New York. Certain legal matters in connection with the offering will be passed upon for the underwriters
by Latham & Watkins LLP, New York, New York.

Certain partners of Simpson Thacher & Bartlett LLP, members of their respective families, related persons, and others have an
indirect interest, through limited partnerships that are investors in funds affiliated with KKR & Co., in less than 1% of our common
stock.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from the Company’s Annual Report on
Form 10-K for the fiscal year ended December 30, 2017 have been audited by Deloitte & Touche LLP, an independent registered
public accounting firm, as stated in their report, which is incorporated herein by reference. Such consolidated financial statements
have been so incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the common stock
offered by this prospectus. This prospectus is a part of the registration statement and does not contain all of the information set forth
in the registration statement and its exhibits and schedules, portions of which have been omitted as permitted by the rules and
regulations of the SEC. For further information about us and our common stock, you should refer to the registration statement and
its exhibits and schedules. Statements in this prospectus about the contents of any contract, agreement or other document are not
necessarily complete and in each instance that a copy of such contract, agreement or document has been filed as an exhibit to the
registration statement, we refer you to the copy that we have filed as an exhibit.

We file annual, quarterly and special reports and other information with the SEC. Our filings with the SEC, including the
filings that are incorporated by reference to this prospectus, are available to the public on the SEC’s website at www.sec.gov. Those
filings will also be available to the public on, or accessible through, our corporate website at www.nationalvision.com. The
information we file with the SEC or contained on or accessible through our corporate website or any other website that we may
maintain is not part of this prospectus or the registration statement of which this prospectus is a part. You may also read and copy, at
SEC prescribed rates, any document we file with the SEC, including the registration statement (and its exhibits) of which this
prospectus is a part, at the SEC’s Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. You can call the
SEC at 1-800-SEC-0330 to obtain information on the operation of the Public Reference Room.
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INCORPORATION BY REFERENCE

The rules of the SEC allow us to incorporate by reference into this prospectus the information we file with the SEC. This
means that we are disclosing important information to you by referring to other documents. The information incorporated by
reference is considered to be part of this prospectus, except for any information superseded by information contained directly in this
prospectus. We incorporate by reference the documents listed below (other than any portions thereof, which under the Exchange Act
and applicable SEC rules, are not deemed “filed”):

• our Annual Report on Form 10-K for the fiscal year ended December 30, 2017, filed on March 8, 2018;

• our Quarterly Report on Form 10-Q for the quarter ended March 31, 2018, filed on May 15, 2018;

• our Current Reports on Form 8-K filed on January 23, 2018, March 19, 2018 and June 7, 2018; and

• the description of our common stock contained in the Registration Statement on Form 8-A filed on October 24, 2017,
including any amendments or reports filed for the purposes of updating such description.

If we have incorporated by reference any statement or information in this prospectus and we subsequently modify that
statement or information with information contained in this prospectus, the statement or information previously incorporated in this
prospectus is also modified or superseded in the same manner.

We will provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is delivered,
upon written or oral request of such person, a copy of any or all of the documents referred to above which have been incorporated
by reference in this prospectus. You should direct requests for those documents to National Vision Holdings, Inc., 2435 Commerce
Avenue, Bldg. 2200, Duluth, Georgia 30096; Attention: Corporate Secretary (telephone: 770-822-3600).

Exhibits to any documents incorporated by reference in this prospectus will not be sent, however, unless those exhibits have
been specifically referenced in this prospectus.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution.

The following table sets forth the expenses payable by the Registrant expected to be incurred in connection with the issuance
and distribution of common stock being registered hereby (other than underwriting discounts and commissions). All of such
expenses are estimates, except for the Securities and Exchange Commission, or the SEC, registration fee and the Financial Industry
Regulatory Authority, or FINRA, filing fee.
SEC registration fee $ 69,652 
FINRA filing fee  84,418 
Printing fees and expenses  60,000 
Legal fees and expenses  400,000 
Blue sky fees and expenses  20,000 
Registrar and transfer agent fees  5,000 
Accounting fees and expenses  125,000 
Miscellaneous expenses  10,000 
Total $ 774,070 

Item 14. Indemnification of Directors and Officers.

Section 102(b)(7) of the Delaware General Corporation Law, or the DGCL, allows a corporation to provide in its certificate of
incorporation that a director of the corporation will not be personally liable to the corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, except where the director breached the duty of loyalty, failed to act in good faith,
engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock
repurchase in violation of Delaware corporate law or obtained an improper personal benefit. Our amended and restated certificate of
incorporation provides for this limitation of liability.

Section 145 of the DGCL, or Section 145, provides, among other things, that a Delaware corporation may indemnify any
person who was, is or is threatened to be made, party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (other than an action by or in the right of such corporation), by reason of the fact that
such person is or was an officer, director, employee or agent of such corporation or is or was serving at the request of such
corporation as a director, officer, employee or agent of another corporation or enterprise. The indemnity may include expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding, provided such person acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to the corporation’s best interests and, with respect to any criminal action or proceeding, had no
reasonable cause to believe that his or her conduct was unlawful. A Delaware corporation may indemnify any persons who were or
are a party to any threatened, pending or completed action or suit by or in the right of the corporation by reason of the fact that such
person is or was a director, officer, employee or agent of another corporation or enterprise. The indemnity may include expenses
(including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such
action or suit, provided such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the
corporation’s best interests, provided further that no indemnification is permitted without judicial approval if the officer, director,
employee or agent is adjudged to be liable to the corporation. Where an officer or director is successful on the merits or otherwise in
the defense of any action referred to above, the corporation must indemnify him or her against the expenses (including attorneys’
fees) which such officer or director has actually and reasonably incurred.

Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation or enterprise, against any liability asserted against such person and incurred by such
person in any such capacity, or arising out of his or her status as such, whether or not the corporation would otherwise have the
power to indemnify such person under Section 145.
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Our amended and restated bylaws provides that we must indemnify, and advance expenses to, our directors and officers to the
full extent authorized by the DGCL. We have also entered into indemnification agreements with our directors, which agreements
require us to indemnify these individuals to the fullest extent permitted under Delaware law against liabilities that may arise by
reason of their service to us, and to advance expenses incurred as a result of any proceeding against them as to which they could be
indemnified.

The indemnification rights set forth above shall not be exclusive of any other right which an indemnified person may have or
hereafter acquire under any statute, provision of our amended and restated certificate of incorporation, our amended and restated
bylaws, agreement, vote of stockholders or disinterested directors or otherwise. Notwithstanding the foregoing, we shall not be
obligated to indemnify a director or officer in respect of a proceeding (or part thereof) instituted by such director or officer, unless
such proceeding (or part thereof) has been authorized by our Board of Directors pursuant to the applicable procedure outlined in the
amended and restated bylaws.

Section 174 of the DGCL provides, among other things, that a director, who willfully or negligently approves of an unlawful
payment of dividends or an unlawful stock purchase or redemption, may be held jointly and severally liable for such actions. A
director who was either absent when the unlawful actions were approved or dissented at the time may avoid liability by causing his
or her dissent to such actions to be entered in the books containing the minutes of the meetings of the board of directors at the time
such action occurred or immediately after such absent director receives notice of the unlawful acts.

We maintain standard policies of insurance that provide coverage (1) to our directors and officers against loss rising from
claims made by reason of breach of duty or other wrongful act and (2) to us with respect to indemnification payments that we may
make to such directors and officers.

The underwriting agreement provides for indemnification by the underwriters of us and our officers and directors, and by us of
the underwriters, for certain liabilities arising under the Securities Act of 1933, as amended, or the Securities Act, or otherwise in
connection with this offering.

Item 15. Recent Sales of Unregistered Securities.

Within the past three years, the Registrant has granted or issued the following securities of the Registrant which were not
registered under the Securities Act.

The following reflects the 1.96627-for-one reverse split of the Registrant’s common stock, effected on October 24, 2017.

(a) Issuances of Capital Stock

Certain of our employees were given opportunities to purchase our common stock in connection with their hiring and/or
promotion as follows:

On February 11, 2015, we issued 10,171 shares of our common stock at a price per share of $9.84.

On September 10, 2015, we issued 2,430 shares of our common stock at a price per share of $8.22.

On August 14, 2017, we issued 63,572 shares of our common stock at a price per share of $15.73.

In addition, we issued shares of common stock to certain employees related to the exercise of (i) rollover options and (ii) stock
options that had previously been awarded and vested and in connection with services provided by such employees as follows:

On May 22, 2015, we issued 33,483 shares of our common stock at a price per share of $0.39 and $1.03.

On June 12, 2015, we issued 122,058 shares of our common stock at a price per share of $8.22.

On August 24, 2015, we issued 13,952 shares of our common stock at a price per share of $8.22.

On September 4, 2015, we issued 5,085 shares of our common stock at a price per share of $8.22.

On September 8, 2015, we issued 12,205 shares of our common stock at a price per share of $8.22.

On September 9, 2015, we issued 36,617 shares of our common stock at a price per share of $8.22.

On September 11, 2015, we issued 21,970 shares of our common stock at a price per share of $8.22.
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On March 21, 2016, we issued 122,058 shares of our common stock at a price per share of $7.24.

On September 23, 2016, we issued 5,133 shares of our common stock at a price per share of $7.24 and $8.22.

On February 1, 2017, we issued 16,274 shares of our common stock at a price per share of $9.24.

On February 8, 2017, we issued 36,617 shares of our common stock at a price per share of $7.24.

On March 20, 2017, we issued 122,058 shares of our common stock at a price per share of $4.27.

On March 22, 2017, we issued 36,617 shares of our common stock at a price per share of $4.27.

Also, on July 24, 2017, we issued 6,357 restricted shares of common stock, based on the fair market value of $15.73 per share
as of the award date, to a non-employee director.

No underwriters were involved in the foregoing issuance of securities. The issuances of shares of common stock described in
this Item 15(a) were issued pursuant to written compensatory plans or arrangements with our employees in reliance on the
exemption from the registration requirements of the Securities Act provided by Rule 701 promulgated under the Securities Act or
the exemption set forth in Section 4(2) under the Securities Act and Regulation D promulgated thereunder relative to transactions by
an issuer not involving any public offering, to the extent an exemption from such registration was required.

(b) Stock Option Grants

We granted stock options to certain employees in connection with services provided by such employees or the hiring/promotion
of such employees as follows:

On February 11, 2015, we granted stock options to purchase an aggregate of 118,426 shares of our common stock with an
exercise price of $9.84 per share.

On September 2, 2015, we granted stock options to purchase an aggregate of 356,005 shares of our common stock with an
exercise price of $8.22 per share.

On November 9, 2015, we granted stock options to purchase an aggregate of 254,288 shares of our common stock with an
exercise price of $9.24 per share.

On December 8, 2015, we granted stock options to purchase an aggregate of 76,286 shares of our common stock with an
exercise price of $9.24 per share.

On March 16, 2016, we granted stock options to purchase an aggregate of 228,859 shares of our common stock with an
exercise price of $9.24 per share.

On December 13, 2016, we granted stock options to purchase an aggregate 534,006 shares of our common stock with an
exercise price of $14.89 per share.

On March 20, 2017, we granted stock options to purchase an aggregate of 63,572 shares of our common stock with an exercise
price of $11.92 per share.

On April 13, 2017, we granted stock options to purchase an aggregate of 50,857 shares of our common stock with an exercise
price of $15.06 per share.

On May 16, 2017, we granted stock options to purchase an aggregate of 101,715 shares of our common stock with an exercise
price of $15.06 per share.

On June 5, 2017, we granted stock options to purchase an aggregate of 228,859 shares of our common stock with an exercise
price of $15.06 per share.

On July 24, 2017, we granted stock options to purchase an aggregate of 101,715 shares of our common stock with an exercise
price of $15.73 per share.

On August 14, 2017, we granted stock options to purchase an aggregate of 642,034 shares of our common stock with an
exercise price of $15.73 per share.

On August 24, 2017, we granted stock options to purchase an aggregate of 76,286 shares of our common stock with an exercise
price of $15.73 per share.
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As of June 30, 2018, options (excluding rollover options) to purchase 1,227,523 shares of common stock had been exercised
for aggregate consideration in the amount of $7.3 million, and options to purchase 1,175,624 shares of common stock had been
canceled or repurchased.

The issuances of stock options and the shares of common stock issuable upon the exercise of the options described in this Item
15(b) were issued pursuant to written compensatory plans or arrangements with our employees, and directors, in reliance on the
exemption from the registration requirements of the Securities Act provided by Rule 701 promulgated under the Securities Act or
the exemption set forth in Section 4(2) under the Securities Act and Regulation D promulgated thereunder relative to transactions by
an issuer not involving any public offering, to the extent an exemption from such registration was required.

All of the foregoing securities are deemed restricted securities for purposes of the Securities Act.

Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits. See the Exhibit Index immediately preceding the signature pages hereto, which is incorporated by reference as if
fully set forth herein.

(b) Financial Statement Schedules.

Schedule I − Condensed Financial Information of National Vision Holdings, Inc. (incorporated by reference to Schedule I as
filed in Part II. Item 8 of the Registrant’s Annual Report for the fiscal year ended December 30, 2017).

Item 17. Undertakings.

(1) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised
that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed
in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question of whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

(2) The Registrant hereby undertakes that:

(A) For purposes of determining any liability under the Securities Act, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

(B) For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a
form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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EXHIBIT INDEX
Exhibit
Number Exhibit Description

1.1* Form of Underwriting Agreement by and among National Vision Holdings, Inc., the selling stockholders named therein
and the underwriters named therein

    
3.1 Second Amended and Restated Certificate of Incorporation of National Vision Holdings, Inc. (incorporated by reference

to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed on October 31, 2017 (File No. 001-38257))
    
3.2 Second Amended and Restated Bylaws of National Vision Holdings, Inc. (incorporated by reference to Exhibit 3.2 to

the Registrant’s Current Report on Form 8-K filed on October 31, 2017 (File No. 001-38257))
    
4.1 Form of Common Stock Certificate (incorporated by reference to Exhibit 4.1 to Amendment No. 2 to the Registrant’s

Registration Statement on Form S-1 filed on October 16, 2017 (File No. 333-220719))
    
4.2 Registration Rights Agreement, dated as of March 13, 2014, by and among National Vision Holdings, Inc. (formerly

known as Nautilus Parent, Inc.) and the stockholders party thereto (incorporated by reference to Exhibit 4.2 to the
Registrant’s Registration Statement on Form S-1 filed on September 29, 2017 (File No. 333-220719))

    
5.1* Opinion of Simpson Thacher & Bartlett LLP
    
10.1 Amended and Restated Stockholders’ Agreement by and among National Vision Holdings, Inc. and the stockholders

party thereto (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K filed on October
31, 2017 (File No. 001-38257))

    
10.2 First Lien Credit Agreement, dated as of March 13, 2014, among Nautilus Acquisition Holdings, Inc., Nautilus Merger

Sub, Inc., Vision Holdings Corp. and National Vision, Inc., Goldman Sachs Bank USA, as administrative agent,
collateral agent, swingline lender and a lender, Morgan Stanley Bank N.A., as the letter of credit issuer, Goldman Sachs
Bank USA, Morgan Stanley Senior Funding, Inc., Citigroup Global Markets Inc., Mizuho Bank, Ltd., KKR Capital
Markets LLC, Barclays Bank PLC, and Macquarie Capital (USA) Inc., as joint lead arrangers and bookrunners, and the
several lenders from time to time parties thereto (incorporated by reference to Exhibit 10.3 to the Registrant’s
Registration Statement on Form S-1 filed on September 29, 2017 (File No. 333-220719))

    
10.3 Joinder and Amendment Agreement, dated as of May 29, 2015, among KKR Corporate Lending LLC, National Vision,

Inc., as borrower, the guarantors party thereto and Goldman Sachs Bank USA, as administrative agent and collateral
agent (incorporated by reference to Exhibit 10.4 to the Registrant’s Registration Statement on Form S-1 filed on
September 29, 2017 (File No. 333-220719))

    
10.4 Joinder Agreement, dated as of February 3, 2017, among KKR Corporate Lending LLC, National Vision, Inc., as

borrower, the guarantors party thereto and Goldman Sachs Bank USA, as administrative agent and collateral agent
(incorporated by reference to Exhibit 10.5 to the Registrant’s Registration Statement on Form S-1 filed on September
29, 2017 (File No. 333-220719))

    
10.5 Joinder and Amendment Agreement, dated as of October 31, 2017, among National Vision, Inc., as borrower, the

guarantors party thereto, Goldman Sachs Bank USA, as administrative agent and collateral agent, and lenders and letter
of credit issuers party thereto (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K
filed on October 31, 2017 (File No. 001-38257))
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Exhibit
Number Exhibit Description

10.6 Joinder and Amendment Agreement, dated as of November 20, 2017, among National Vision, Inc., as borrower, the
guarantors party thereto, Goldman Sachs Bank USA, as administrative agent and collateral agent, and lenders party
thereto (incorporated by reference to Exhibit 10.5 to the Registrant’s Current Report on Form 8-K filed on November
20, 2017 (File No. 001-38257))

    
10.7 First Lien Guarantee, dated as of March 13, 2014, by the guarantors party thereto (incorporated by reference to Exhibit

10.6 to the Registrant’s Registration Statement on Form S-1 filed on September 29, 2017 (File No. 333-220719))
    
10.8 First Lien Security Agreement, dated as of March 13, 2014, among Nautilus Acquisition Holdings, Inc., Nautilus

Merger Sub, Inc., Vision Holdings Corp., National Vision, Inc., subsidiary grantors party thereto, Goldman Sachs Bank
USA, as collateral agent (incorporated by reference to Exhibit 10.7 to the Registrant’s Registration Statement on Form
S-1 filed on September 29, 2017 (File No. 333-220719))

    
10.9 First Lien Pledge Agreement, dated as of March 13, 2014, among Nautilus Acquisition Holdings, Inc., Nautilus Merger

Sub, Inc., Vision Holdings Corp., National Vision, Inc. subsidiary pledgors party thereto, Goldman Sachs Bank USA, as
collateral agent (incorporated by reference to Exhibit 10.8 to the Registrant’s Registration Statement on Form S-1 filed
on September 29, 2017 (File No. 333-220719))

    
10.10† National Vision Holdings, Inc. 2017 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.2 to the

Registrant’s Current Report on Form 8-K filed on October 31, 2017 (File No. 001-38257))
    
10.11† Form of Restricted Stock Agreement for Non-Employee Directors under the 2017 Omnibus Incentive Plan

(incorporated by reference to Exhibit 10.15 to Amendment No. 2 to the Registrant’s Registration Statement on Form S-1
filed on October 16, 2017 (File No. 333-220719))

    
10.12† 2014 Stock Incentive Plan for Key Employees of National Vision Holdings, Inc. (formerly known as Nautilus Parent,

Inc.) and its Subsidiaries (incorporated by reference to Exhibit 10.16 to the Registrant’s Registration Statement on Form
S-1 filed on September 29, 2017 (File No. 333-220719))

    
10.13† Amendment No. 1 to the 2014 Stock Incentive Plan for Key Employees of National Vision Holdings, Inc. (formerly

known as Nautilus Parent, Inc.) and its Subsidiaries (incorporated by reference to Exhibit 10.17 to the Registrant’s
Registration Statement on Form S-1 filed on September 29, 2017 (File No. 333-220719))

    
10.14† Amendment No. 2 to the 2014 Stock Incentive Plan for Key Employees of National Vision Holdings, Inc. (formerly

known as Nautilus Parent, Inc.) and its Subsidiaries (incorporated by reference to Exhibit 10.18 to the Registrant’s
Registration Statement on Form S-1 filed on September 29, 2017 (File No. 333-220719))

    
10.15† Form of Stock Option Agreement under the 2014 Stock Incentive Plan for Key Employees of National Vision Holdings,

Inc. (formerly known as Nautilus Parent, Inc.) and its Subsidiaries (incorporated by reference to Exhibit 10.19 to the
Registrant’s Registration Statement on Form S-1 filed on September 29, 2017 (File No. 333-220719))

    
10.16† Form of Management Stockholder’s Agreement (incorporated by reference to Exhibit 10.20 to the Registrant’s

Registration Statement on Form S-1 filed on September 29, 2017 (File No. 333-220719))
    
10.17† Form of Option Rollover Agreement (incorporated by reference to Exhibit 10.21 to the Registrant’s Registration

Statement on Form S-1 filed on September 29, 2017 (File No. 333-220719))
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10.18† Form of Contribution Agreement (incorporated by reference to Exhibit 10.23 to the Registrant’s Registration Statement
on Form S-1 filed on September 29, 2017 (File No. 333-220719))

    
10.19† National Vision, Inc. Severance Plan, as amended and restated as of March 15, 2017 (incorporated by reference to

Exhibit 10.24 to the Registrant’s Registration Statement on Form S-1 filed on September 29, 2017 (File No. 333-
220719))

    
10.20† National Vision, Inc. Severance Plan Summary Plan Description (Executives), effective as of July 21, 2011

(incorporated by reference to Exhibit 10.25 to the Registrant’s Registration Statement on Form S-1 filed on September
29, 2017 (File No. 333-220719))

    
10.21† National Vision, Inc. Severance Plan Executive Supplement, effective as of November 11, 2013 and amended as of

March 15, 2017 (incorporated by reference to Exhibit 10.26 to the Registrant’s Registration Statement on Form S-1 filed
on September 29, 2017 (File No. 333-220719))

    
10.22† National Vision, Inc. Management Incentive Plan (incorporated by reference to Exhibit 10.27 to the Registrant’s

Registration Statement on Form S-1 filed on September 29, 2017 (File No. 333-220719))
    
10.23 Indemnification Agreement, dated as of March 13, 2014, among National Vision Holdings, Inc. (formerly known as

Nautilus Parent, Inc.), Nautilus Acquisition Holdings, Inc., Vision Holding Corp., National Vision, Inc., Kohlberg
Kravis Roberts & Co. L.P. and Berkshire Partners LLC (incorporated by reference to Exhibit 10.28 to the Registrant’s
Registration Statement on Form S-1 filed on September 29, 2017 (File No. 333-220719))

    
10.24‡ Letter Agreement between National Vision, Inc. and Essilor of America, Inc., dated as of May 25, 2011 (incorporated

by reference to Exhibit 10.29 to the Registrant’s Registration Statement on Form S-1 filed on September 29, 2017 (File
No. 333-220719))

    
10.25‡ Letter of Amendment between National Vision, Inc. and Essilor of America, Inc., dated as of December 2, 2014

(incorporated by reference to Exhibit 10.30 to the Registrant’s Registration Statement on Form S-1 filed on September
29, 2017 (File No. 333-220719))

    
10.26‡ Management & Services Agreement by and between National Vision, Inc. and Wal-Mart Stores, Inc., dated as of May 1,

2012 (incorporated by reference to Exhibit 10.31 to Amendment No. 2 to the Registrant’s Registration Statement on
Form S-1 filed on October 16, 2017 (File No. 333-220719))

    
10.27 Letter Agreement by and between National Vision, Inc. and Wal-Mart Stores, Inc. re: Management & Services

Agreement, dated as of January 11, 2017 (incorporated by reference to Exhibit 10.32 to the Registrant’s Registration
Statement on Form S-1 filed on September 29, 2017 (File No. 333-220719))

    
10.28‡ Amended and Restated Supplier Agreement between National Vision, Inc. and Walmart, dated as of January 17, 2017

(incorporated by reference to Exhibit 10.33 to the Registrant’s Registration Statement on Form S-1 filed on September
29, 2017 (File No. 333-220719))

    
10.29 Letter Agreement between National Vision, Inc. and Essilor of America, Inc. dated as of March 9, 2018 (incorporated

by reference to Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q filed on May 15, 2018 (File No. 001-
38257))

    
10.30† Option Agreement for Patrick R. Moore under the 2017 Omnibus Incentive Plan (incorporated by reference to Exhibit

10.34 to Amendment No. 2 to the Registrant’s Registration Statement on Form S-1 filed on October 16, 2017 (File No.
333-220719))
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10.31† Restricted Stock Award Agreement for David M. Tehle under the 2014 Stock Incentive Plan for Key Employees of
National Vision Holdings, Inc. (formerly known as Nautilus Parent, Inc.) and its Subsidiaries (incorporated by reference
to Exhibit 10.35 to Amendment No. 2 to the Registrant’s Registration Statement on Form S-1 filed on October 16, 2017
(File No. 333-220719))

    
10.32† Form of Director Indemnification Agreement (incorporated by reference to Exhibit 10.36 to Amendment No. 2 to the

Registrant’s Registration Statement on Form S-1 filed on October 16, 2017 (File No. 333-220719))
    
10.33† Form of Director Stockholder’s Agreement (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report

on Form 8-K filed on January 23, 2018 (File No. 001-38257))
    
10.34† Vision Holding Corp. Amended and Restated 2013 Equity Incentive Plan (incorporated by reference to Exhibit 4.4 to

the Registrant’s Registration Statement on Form S-8 filed on October 26, 2017 (File No. 333-221131))
    
10.35† Option Agreement for Jeff McAllister under the 2014 Stock Incentive Plan for Key Employees of National Vision

Holdings, Inc. (formerly known as Nautilus Parent, Inc.) and its Subsidiaries (incorporated by reference to Exhibit 10.39
to the Registrant’s Annual Report on Form 10-K filed on March 8, 2018 (File No. 001-38257))

    
10.36† National Vision Holdings, Inc. 2018 Associate Stock Purchase Plan (incorporated herein by reference to Exhibit A of

the Company’s Definitive Proxy Statement on Schedule 14A filed on April 25, 2018 (File No. 001-38257))
    
21.1 Subsidiaries of National Vision Holdings, Inc. (incorporated by reference to Exhibit 21.1 to the Registrant’s Annual

Report on Form 10-K, filed on March 8, 2018 (File No. 001-38257))
    
23.1* Consent of Simpson Thacher & Bartlett LLP (included in Exhibit 5.1)
    
23.2* Consent of Deloitte & Touche LLP
    
24.1* Power of Attorney (included on signature pages to this Registration Statement)

* Filed herewith.

† Identifies exhibits that consist of a management contract or compensatory plan or arrangement.

‡ Confidential treatment has been requested with respect to certain portions of identified exhibits. Omitted portions have been filed separately with the Securities
and Exchange Commission.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Duluth, Georgia, on July 23, 2018.
 National Vision Holdings, Inc.
    
 By: /s/ L. Reade Fahs
  Name: L. Reade Fahs
  Title: Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints
L. Reade Fahs, Patrick R. Moore, Mitchell Goodman and each of them, the true and lawful attorneys-in-fact and agents of the
undersigned, with full power of substitution and resubstitution, for and in the name, place and stead of the undersigned, to sign in
any and all capacities (including, without limitation, the capacities listed below), the registration statement, any and all amendments
(including post-effective amendments) to the registration statement and any and all successor registration statements of National
Vision Holdings, Inc., including any filings pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and to file the
same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, and
hereby grants to such attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act
and anything necessary to be done to enable National Vision Holdings, Inc. to comply with the provisions of the Securities Act and
all the requirements of the Securities and Exchange Commission, as fully to all intents and purposes as the undersigned might or
could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their or his or her
substitute, or substitutes, may lawfully do or cause to be done by virtue hereof. Pursuant to the requirements of the Securities Act,
this registration statement has been signed by the following person in the capacities indicated on July 23, 2018:

Signature Capacity
    

/s/ L. Reade Fahs Chief Executive Officer and Director
(principal executive officer)L. Reade Fahs

    
/s/ Patrick R. Moore Senior Vice President, Chief Financial Officer

(principal financial officer)Patrick R. Moore
    

/s/ Chris Beasley Senior Vice President, Accounting
(principal accounting officer)Chris Beasley

    
/s/ Felix Gernburd Director

Felix Gernburd  
    

/s/ Virginia A. Hepner Director
Virginia A. Hepner  

    
/s/ D. Randolph Peeler Director

D. Randolph Peeler  
    

/s/ Nathaniel H. Taylor Director
Nathaniel H. Taylor  

    
/s/ David M. Tehle Director

David M. Tehle  
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Exhibit 1.1
 

National Vision Holdings, Inc.

[ ● ] Shares
Common Stock

($0.01 par value)

Underwriting Agreement

New York, New York
[ ● ], 2018

Merrill Lynch, Pierce, Fenner & Smith
                     Incorporated
Citigroup Global Markets Inc.
Goldman Sachs & Co. LLC
Jefferies LLC

As Representatives of the several Underwriters,

c/o Merrill Lynch, Pierce, Fenner & Smith
                           Incorporated
One Bryant Park
New York, New York 10036
 
c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013
  
c/o Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282
  
c/o Jefferies LLC
520 Madison Avenue
New York, New York 10022

Ladies and Gentlemen:

Each of (i) KKR Vision Aggregator L.P. (the “KKR Selling Stockholder”), (ii) Berkshire Fund VI, Limited Partnership, Berkshire Investors
LLC and Berkshire Investors III LLC (collectively, the “Berkshire Selling Stockholders”) and (iii) the other selling stockholders named on Schedule I(B)
hereto (collectively, the “Management Selling Stockholders” and together with the KKR Selling Stockholder and the Berkshire Selling Stockholders, the
“Selling Stockholders”), as a stockholder of National Vision Holdings, Inc., a Delaware corporation (the “Company”), proposes to sell to the several
underwriters named in Schedule I(A) hereto (the “Underwriters”), for whom you (the “Representatives”) are acting as representatives, the number of shares
(the “Shares”) of the Company’s common stock, par value $0.01 per share (“Common Stock”), set forth next to such Selling Stockholder’s name on Schedule
I(B) hereto.  The aggregate [ ● ] Shares to be sold by the Selling Stockholders are herein called the “Underwritten Securities”. The Selling Stockholders also
propose to grant to the Underwriters an option to purchase up to [ ● ] additional shares of Common Stock  (the “Option Securities”; the Option Securities,
together with the Underwritten Securities, being hereinafter called the “Securities”). Certain terms used herein are defined in Section 23 hereof.

The Company and the Selling Stockholders hereby confirm their respective agreements with the Underwriters as follows:

1.          Representations and Warranties of the Company.  The Company represents and warrants to, and agrees with, each Underwriter as set forth
below in this Section 1.

(a)          The Company has prepared and filed with the Commission a registration statement (file number 333-[ ● ]) on Form S-1, including a
related preliminary prospectus, for registration under the Act of the offering and sale of the Securities. Such Registration Statement, including any
amendments thereto filed prior to the Execution Time, has become effective.  The Company may have filed one or more amendments thereto, including a
related preliminary prospectus, each of which has previously been furnished to you.  The Company will file with the Commission a final prospectus in
accordance with Rule 424(b).  As filed, such final prospectus shall contain all information required by the Act and the rules thereunder and, except to the
extent the Representatives shall agree in writing to a modification, shall be in all substantive respects in the form furnished to you prior to the Execution Time
or, to the extent not completed at the Execution Time, shall contain only such specific additional information and other changes (beyond that contained in the
latest Preliminary Prospectus) as the Company has advised you, prior to the Execution Time, will be included or made therein.



(b)          On the Effective Date, the Registration Statement did, and when the Prospectus is first filed in accordance with Rule 424(b) and on the
Closing Date (as defined herein) and on any date on which Option Securities are purchased, if such date is not the Closing Date (a “settlement date”), the
Prospectus (and any supplement thereto) will, comply in all material respects with the applicable requirements of the Act and the rules thereunder; on the
Effective Date, at the Execution Time and on the Closing Date, the Registration Statement did not and will not contain any untrue statement of a material fact
or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading; and on the date of any filing
pursuant to Rule 424(b) and on the Closing Date and any settlement date, the Prospectus (together with any supplement thereto) will not include any untrue
statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading; provided, however, that the Company makes no representations or warranties as to the information contained in or omitted
from the Registration Statement or the Prospectus (or any supplement thereto) in reliance upon and in conformity with information furnished in writing to the
Company by or on behalf of any Underwriter through the Representatives specifically for inclusion in the Registration Statement or the Prospectus (or any
supplement thereto); it being understood and agreed that the only such information furnished by any Underwriter consists of the information described as
such in Section 10(c) below. The documents incorporated by reference in the Registration Statement and the Prospectus, when they were filed with the
Commission, conformed in all material respects to the requirements of the Exchange Act, and the rules thereunder, and none of such documents contained any
untrue statement of a material fact or omitted to state any material fact necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading; any further documents so filed and incorporated by reference in the Prospectus or any further amendment or supplement
thereto, when such documents are filed with the Commission, will conform in all material respects to the requirements of the Exchange Act, and the rules
thereunder and will not contain any untrue statement of a material fact or omit to state any material fact necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading.

(c)          (i) The Disclosure Package and the price to the public, the number of Underwritten Securities and the number of Option Securities to be
included on the cover page of the Prospectus, when taken together as a whole, and (ii) each electronic road show, when taken together as a whole with the
Disclosure Package and the price to the public, the number of Underwritten Securities and the number of Option Securities to be included on the cover page
of the Prospectus does not contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein,
in the light of the circumstances under which they were made, not misleading.  The preceding sentence does not apply to statements in or omissions from the
Disclosure Package based upon and in conformity with written information furnished to the Company by or on behalf of any Underwriter through the
Representatives specifically for use therein.
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(d)          (i) At the time of filing the Registration Statement and (ii) as of the Execution Time (with such date being used as the determination date
for purposes of this clause (ii)), the Company was not and is not an Ineligible Issuer (as defined in Rule 405), without taking account of any determination by
the Commission pursuant to Rule 405 that it is not necessary that the Company be considered an Ineligible Issuer.

(e)          Each Issuer Free Writing Prospectus does not include any information that conflicts with the information contained in the Registration
Statement.  The foregoing sentence does not apply to statements in or omissions from any Issuer Free Writing Prospectus based upon and in conformity with
written information furnished to the Company by or on behalf of any Underwriter through the Representatives specifically for use therein.

(f)          None of the Company or any Significant Subsidiary (as defined below) is an “investment company” as defined in the Investment Company
Act, without taking account of any exemption arising out of the number of holders of the Company’s securities.

(g)          Neither the Company nor any of its subsidiaries has paid or agreed to pay to any person any compensation for soliciting another to
purchase any Securities (except as contemplated in this Agreement).

(h)          None of the Company or any of its subsidiaries or any of their respective Affiliates has taken or will take, directly or indirectly, any action
designed to or that has constituted or that would reasonably be expected to cause or result, under the Exchange Act or otherwise, in stabilization or
manipulation of the price of any security of the Company or any of its subsidiaries to facilitate the sale or resale of the Securities.

(i)          Each of the Company and its subsidiaries (i) has been duly organized and is validly existing as an entity in good standing under the laws of
the jurisdiction in which it is chartered or organized, (ii) has full corporate or other organizational power and authority to own or lease, as the case may be,
and to operate its properties and conduct its business as described in the Disclosure Package and the Prospectus, and (iii) is duly qualified to do business as a
foreign corporation or other entity and is in good standing under the laws of each jurisdiction where the ownership or leasing of its properties or the conduct
of its business requires such qualification except, in the case of its subsidiaries, and solely with respect to clause (iii), the Company, where the failure to be so
organized or qualified, have such power or authority or be in good standing would not have a material adverse effect, or reasonably be expected to have a
prospective material adverse effect, on the condition (financial or otherwise), business or results of operations of the Company and its subsidiaries, taken as a
whole (a “Material Adverse Effect”).

(j)          The Company has no “significant subsidiary,” as defined in Rule 1-02(w) of Regulation S-X under the Act, other than those subsidiaries
listed on Schedule III (each, a “Significant Subsidiary”).

(k)          As of March 31, 2018, the Company and its subsidiaries had the issued and outstanding capitalization as set forth in Disclosure Package
and the Prospectus under the heading “Capitalization”, and all the outstanding shares of capital stock or membership interests, as applicable, of the Company
(including the Securities to be sold by the Selling Stockholders) and each subsidiary listed on Exhibit 21.1 of the Registration Statement have been duly
authorized and validly issued, are fully paid and nonassessable, if applicable, and were not issued in violation of any preemptive or similar rights and, except
as otherwise set forth in the Disclosure Package and the Prospectus, as of the Closing Date, all outstanding shares of capital stock or membership interests of
the subsidiaries held by the Company are owned either directly or indirectly free and clear of any security interest, claim, lien or encumbrance (other than
liens, encumbrances and restrictions imposed in connection with the first lien senior secured credit facilities (the “Credit Facilities”) or permitted under the
Credit Facilities or by the Act).  Except as disclosed in the Disclosure Package and the Prospectus, except in connection with equity investments by, or awards
of stock options or other equity-based awards to, members of management or other employees of the Company, or any directors, contractors or agents of the
Company, as described in the Disclosure Package and the Prospectus, there will be, on the Closing Date, no (i) outstanding options, warrants or other rights to
purchase, (ii) agreements or other obligations to issue or (iii) other rights to convert any obligation into, or exchange any securities for, shares of capital stock
of or ownership interests in the Company or any of its subsidiaries.
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(l)          This Agreement has been duly authorized, executed and delivered by the Company.

(m)          No consent, approval, authorization, filing with or order of any United States (or any political subdivision thereof) court or governmental
agency or body, or to the knowledge of the Company, any non-United States court or governmental agency or body, in either case is required in connection
with the execution, delivery and performance of this Agreement or the consummation of the transactions contemplated hereby, except (i) registration of the
Securities under the Act, (ii) such as may be required under the blue sky laws of any jurisdiction in which the Securities are offered and sold in connection
with the transactions contemplated hereby or under the Conduct Rules of the Financial Industry Regulatory Authority, Inc. (“FINRA”), (iii) filings with the
Commission pursuant to Rule 424(b), (iv) filings with the Commission under the Exchange Act, or (v) as shall have been obtained or made prior to the
Closing Date.

(n)          None of the consummation of the transactions contemplated hereby, nor the fulfillment of the terms hereof, will conflict with, result in a
breach or violation of or imposition of any lien, charge or encumbrance upon any property or assets of the Company or any of its subsidiaries pursuant to (i)
the terms of any indenture, contract, lease, mortgage, deed of trust, note agreement, loan agreement or other agreement, obligation, condition, covenant or
instrument to which the Company or any of its subsidiaries is a party or bound or to which its or their property is subject; or (ii) any statute, law, rule,
regulation, judgment, order or decree of any court, regulatory body, administrative agency, governmental body, arbitrator or other authority having
jurisdiction over the Company or any of its subsidiaries or any of its or their properties, other than in the cases of clauses (i) and (ii), such breaches,
violations, liens, charges, or encumbrances that would not reasonably be expected to, individually or in the aggregate, have a Material Adverse Effect; or
result in the violation of the charter, bylaws or any equivalent organizational document of the Company or any of its subsidiaries.

(o)          There is no contract or other document of a character required to be described in the Registration Statement or Prospectus, or to be filed as
an exhibit thereto, which is not described or filed as required.  The statements in (i) the Preliminary Prospectus and the Prospectus under the heading
“Material United States Federal Income and Estate Tax Consequences to Non-U.S. Holders,” and (ii) the Company’s Annual Report on Form 10-K for the
fiscal year ended December 30, 2017 (the “2017 10-K”), incorporated by reference into the Preliminary Prospectus and the Prospectus, under the headings
“Business—Intellectual Property,” “Business—Government Regulation” and “Legal Proceedings”,  insofar as such statements summarize legal matters,
agreements, documents or proceedings discussed therein, are accurate and fair summaries of such legal matters, agreements, documents or proceedings.
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(p)          No holders of securities of the Company have rights to the registration of such securities under the Registration Statement, other than as
required by (i) the Registration Rights Agreement, dated as of March 13, 2014, among the Company and the stockholders party thereto, (ii) each management
stockholder’s agreement between the Company and each stockholder party thereto and (iii) each director stockholder’s agreement between the Company and
each stockholder party thereto.

(q)          Except as set forth in the Disclosure Package and the Prospectus, the consolidated historical financial statements of the Company and its
consolidated subsidiaries incorporated by reference in the Disclosure Package and the Prospectus present fairly in all material respects the consolidated
financial position, results of operations and cash flows of the Company and its consolidated subsidiaries as of the dates and for the periods indicated and have
been prepared in conformity with United States generally accepted accounting principles applied on a consistent basis throughout the periods involved
(except as otherwise noted therein); the selected financial data set forth under the heading “Selected Financial Data” in the 2017 10-K incorporated by
reference into the Disclosure Package and the Prospectus fairly presents in all material respects, on the basis stated in the 2017 10-K, the information included
therein; and the summary historical financial data set forth under the heading “Prospectus Summary—Summary Historical Consolidated Financial and Other
Data” in the Disclosure Package and the Prospectus fairly presents in all material respects, on the basis stated in the Disclosure Package and the Prospectus,
the information included therein.  The interactive data in eXtensible Business Reporting Language included or incorporated by reference as exhibits to the
Registration Statement fairly present the information called for in all material respects and has been prepared in accordance with the Commission’s rules and
guidelines applicable thereto.

(r)          Except as otherwise set forth therein, since the respective dates as of which information is given in the Disclosure Package or the
Prospectus, (i) there has not occurred any material adverse change or development that could reasonably be expected to involve a prospective material
adverse change, in the condition (financial or otherwise), business or results of operations of the Company and its subsidiaries, taken as a whole, (ii) there
have been no transactions entered into by the Company or any of its subsidiaries, other than those in the ordinary course of business, which are material with
respect to the Company and its subsidiaries, taken as a whole, and (iii) there has been no dividend or distribution of any kind declared, paid or made by the
Company on any class of its capital stock.

(s)          Except as set forth in or contemplated in the Disclosure Package and the Prospectus (exclusive of any supplement thereto), no action, suit,
proceeding, investigation or audit by or before any court or governmental agency, authority or body or any arbitrator involving the Company or any of its
subsidiaries or their respective property is pending or, to the knowledge of the Company, threatened or contemplated that (i) would reasonably be expected to
have a material adverse effect on the performance of this Agreement or the consummation of any of the transactions contemplated hereby, or (ii) would
reasonably be expected to have a Material Adverse Effect.
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(t)          The Company and its subsidiaries have good and marketable title in fee simple to all real property and good and marketable title to all
personal property owned by them, in each case free and clear of all liens, encumbrances and defects except (i) pursuant to the Credit Facilities or as described
in the Disclosure Package and the Prospectus or (ii) where failure to have such good and marketable title or free and clear title would not reasonably be
expected to have a Material Adverse Effect; and any real property and buildings held under lease by the Company and its subsidiaries are held by them under
valid, subsisting and enforceable leases with such exceptions as would not reasonably be expected to have a Material Adverse Effect.

(u)          Except as set forth in or contemplated in the Disclosure Package and the Prospectus (exclusive of any supplement thereto), none of the
Company or any of its subsidiaries is in violation or default of (i) any provision of its charter, bylaws or any equivalent organizational document; (ii) the terms
of any indenture, contract, lease, mortgage, deed of trust, note agreement, loan agreement or other agreement, obligation, condition, covenant or instrument to
which it is a party or bound or to which its property is subject; or (iii) any statute, law, rule, regulation, judgment, order or decree applicable to the Company
or any its subsidiaries of any court, regulatory body, administrative agency, governmental body, arbitrator or other authority having jurisdiction over the
Company, its subsidiaries or any of their respective properties, as applicable, other than in the cases of clauses (i) (if such entity is not the Company or a
Significant Subsidiary), (ii) and (iii), such violations and defaults that would not reasonably be expected to have a Material Adverse Effect.

(v)          Deloitte & Touche LLP, who has audited the consolidated financial statements of the Company as of December 30, 2017 and December
31, 2016 and for each of the three fiscal years in the period ended December 30, 2017 incorporated by reference in the Disclosure Package and the
Prospectus, are independent registered public accountants with respect to the Company within the meaning of the Exchange Act and the rules of the Public
Company Accounting Oversight Board.

(w)          Except as set forth in or contemplated in the Disclosure Package and the Prospectus (exclusive of any supplement thereto), the Company
and its subsidiaries (i) have filed all non-U.S., U.S. federal, state and local tax returns that are required to be filed or have requested extensions thereof except
in any case in which the failure so to file would not reasonably be expected to have a Material Adverse Effect and (ii) have paid all taxes required to be paid
by them and any other tax assessment, fine or penalty levied against them, to the extent that any of the foregoing is due and payable, except for any such tax,
tax assessment, fine or penalty that is currently being contested in good faith or as would not reasonably be expected to have a Material Adverse Effect.

(x)          There are no transfer taxes or other similar fees or charges under federal law or the laws of any state, or any political subdivision thereof,
required to be paid by the Company in connection with the execution and delivery of this Agreement or the sale by the Selling Stockholders of the Securities
to the Underwriters.
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(y)          No labor problem or dispute with the employees of the Company or any of its subsidiaries exists or to the Company’s knowledge, is
threatened, and the Company is unaware of any existing labor problem or dispute, that, in each case, would reasonably be expected to have a Material
Adverse Effect.

(z)          The Company and its subsidiaries, taken as a whole, are insured against such losses and risks and in such amounts as are prudent and
customary in the businesses in which they are engaged or as required by law.

(aa)          No subsidiary of the Company is prohibited, directly or indirectly, from paying any dividends to the Company or any other subsidiary
(except as may be limited by applicable state or foreign corporation, limited liability company, limited partnership, partnership, insurance or other applicable
regulatory law), from making any other distribution on such subsidiary’s capital stock or membership interests (except as may be limited by applicable state
or foreign corporation, limited liability company, limited partnership, partnership, insurance or other applicable regulatory law), from repaying to the
Company or any other subsidiary any loans or advances to such subsidiary from the Company or any other subsidiary or from transferring any of such
subsidiary’s property or assets to the Company or any other subsidiary of the Company, except as described in the Disclosure Package and the Prospectus
(exclusive of any supplement thereto) or contemplated pursuant to the Credit Facilities.

(bb)          Except as set forth in or contemplated in the Disclosure Package and the Prospectus (exclusive of any supplement thereto), (i) the
Company and its subsidiaries possess all licenses, certificates, permits and other authorizations issued by the appropriate U.S. federal, state or non-U.S.
regulatory authorities necessary to conduct their respective businesses, except where the failure to possess such licenses, certificates, permits and other
authorizations would not reasonably be expected to have a Material Adverse Effect, and (ii) none of the Company or any of its subsidiaries has received any
notice of proceedings relating to the revocation or modification of any such certificate, authorization or permit that, individually or in the aggregate, if the
subject of an unfavorable decision, ruling or finding, would reasonably be expected to have a Material Adverse Effect.

(cc)          The Company and its subsidiaries maintain a system of internal accounting controls sufficient to provide reasonable assurance that (i)
transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation
of financial statements in conformity with generally accepted accounting principles and to maintain asset accountability; (iii) access to assets is permitted only
in accordance with management’s general or specific authorization; (iv) the recorded accountability for assets is compared with the existing assets at
reasonable intervals and appropriate action is taken with respect to any differences and (v) the interactive data in eXtensible Business Reporting Language
included or incorporated by reference in the Registration Statement, the Preliminary Prospectus and the Prospectus is in compliance with the Commission’s
published rules, regulations and guidelines applicable thereto.  Except as set forth in the Disclosure Package and the Prospectus, the Company is not aware of
any material weakness in the Company and its subsidiaries’ internal controls over financial reporting.
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(dd)          The Company and its subsidiaries maintain “disclosure controls and procedures” (as such term is defined in Rule 13a-15(e) under the
Exchange Act); such disclosure controls and procedures are effective.

(ee)          Except as set forth in or contemplated in the Disclosure Package and the Prospectus (exclusive of any supplement thereto), the Company
and its subsidiaries (i) are in compliance with any and all applicable non-U.S., U.S. federal, state and local laws and regulations relating to the protection of
human health and safety (as such is affected by hazardous or toxic substances or wastes (including, without limitation, medical waste), pollutants or
contaminants), or of the environment or the release of hazardous or toxic substances or wastes, pollutants or contaminants (“Environmental Laws”); (ii) have
received and are in compliance with all permits, licenses or other approvals required of them under applicable Environmental Laws to conduct their respective
businesses; (iii) have not received notice of any actual or potential liability under any Environmental Law; and (iv) have not been named as a “potentially
responsible party” under the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended, except where such non-
compliance with Environmental Laws, failure to receive or comply with such required permits, licenses or other approvals, such liability or status as a
potentially responsible party would not reasonably be expected to, individually or in the aggregate, have a Material Adverse Effect.

(ff)          Neither the Company nor any of its subsidiaries has established or maintains a “pension plan” (as defined in Section 3(2) of the Employee
Retirement Income Security Act of 1974, as amended (“ERISA”)) that is subject to Title IV of ERISA or Section 412 or Section 4971 of the Internal Revenue
Code of 1986, as amended (the “Code”).

(gg)          The Company and its subsidiaries own, possess, license or have other rights to use all patents, trademarks and service marks, trade
names, copyrights, domain names (in each case including all registrations and applications to register same), inventions, trade secrets, technology, know-how
and other intellectual property (collectively, the “Intellectual Property”) necessary for the conduct of their respective businesses as now conducted or as
proposed in the Disclosure Package and the Prospectus to be conducted, except where the failure to own, possess, license or otherwise have such rights would
not reasonably be expected to have a Material Adverse Effect.  Except as set forth in the Disclosure Package and the Prospectus, or except as would not
reasonably be expected to have a Material Adverse Effect, (i) the Company and its subsidiaries own, or have rights to use under license or otherwise, all such
Intellectual Property free and clear in all respects of all adverse claims, liens or other encumbrances, except for claims, liens or other encumbrances pursuant
to the Credit Facilities; (ii) to the knowledge of the Company, there is no infringement by third parties of any such Intellectual Property; (iii) there is no
pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by any third party challenging the Company’s or its subsidiaries’ rights
in or to any such Intellectual Property; (iv) there is no pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by any third party
challenging the validity, scope or enforceability of any such Intellectual Property; and (v) there is no pending or, to the Company’s knowledge, threatened
action, suit, proceeding or claim by any third party that the Company or any of its subsidiaries infringes or otherwise violates any patent, trademark,
copyright, trade secret or other proprietary rights of any third party.
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(hh)          [Reserved].

(ii)          There is and has been no failure on the part of the Company and any of the Company’s directors or officers, in their capacities as such, to
comply with any provision of the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations promulgated in connection therewith (the
“Sarbanes-Oxley Act”), including Section 402 relating to loans and Sections 302 and 906 relating to certifications.

(jj)          No forward-looking statement (within the meaning of Section 27A of the Act and Section 21E of the Exchange Act) or presentation of
market-related or statistical data contained, or incorporated by reference, in the Disclosure Package or the Prospectus has been made or reaffirmed without a
reasonable basis or has been disclosed other than in good faith.

(kk)          The operations of the Company and its subsidiaries are and have been conducted at all times in compliance with applicable financial
recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the applicable money laundering
statutes of all jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by
a governmental entity (collectively, the “Money Laundering Laws”) and no action, suit or proceeding by or before any court or governmental agency,
authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to the Money Laundering Laws is pending or, to the
knowledge of the Company, threatened.

(ll)          None of the Company, any of its subsidiaries or, to the knowledge of the Company, any director, officer or controlled Affiliate of the
Company or any of its subsidiaries is currently subject to any sanctions administered by the Office of Foreign Assets Control of the Department of the U.S.
Treasury, the U.S. Department of State, the United Nations Security Council, the European Union, Her Majesty’s Treasury, or other relevant sanctions
authority (collectively, the “Sanctions”), nor is the Company located, organized or resident in a country or territory that is the subject of Sanctions.

(mm)          Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent, employee,
controlled Affiliate or other person acting on behalf of the Company or any of its subsidiaries has taken any action, directly or indirectly, that would result in a
violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA”) the U.K. Bribery
Act of 2010 or any other applicable anti-corruption law (collectively, “Anti-Corruption Laws”), including, without limitation, making use of the mails or any
means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of any money,
or offer, gift, promise to give, or authorization of the giving of anything of value to any “foreign official” (as such term is defined in the FCPA) or any foreign
political party or official thereof or any candidate for foreign political office, in contravention of any Anti-Corruption Laws; and the Company has, and, to the
Company’s knowledge, its subsidiaries have conducted their businesses in compliance with the Anti-Corruption Laws and have instituted and maintain
policies and procedures reasonably designed to ensure, and which are reasonably expected to continue to ensure, continued compliance therewith.
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(nn)          Except as described in the Disclosure Package and the Prospectus, each of the Company and its subsidiaries is and, since January 1,
2015, has been, in material compliance with all applicable Health Care Laws, and, since January 1, 2015, has not engaged in activities which could
reasonably provide, as applicable, cause for false claims liability, material civil penalties or mandatory or permissive exclusion from Medicare, Medicaid or
any other state or federal health care program, except for any liability, penalty or exclusion which would not reasonably be expected to have a Material
Adverse Effect.  In addition, the Company has no knowledge that any Managed Practice (x) is not and, since January 1, 2015, has not been, in compliance
with all applicable Health Care Laws and (y) since January 1, 2015, has engaged in activities which could reasonably provide, as applicable, cause for false
claims liability, material civil penalties or mandatory or permissive exclusion from Medicare, Medicaid or any other state or federal health care program,
except in each case, (i) as described in the Disclosure Package and the Prospectus or (ii) any of the circumstances described in (x) or (y) which would not
reasonably be expected to have a material adverse effect on ability of such Managed Practice to engage in business. The term “Managed Practice” shall mean
any person or entity providing optometry or ophthalmology services that is not a Company subsidiary to which the Company or any of its subsidiaries
provides administrative or support services. The term “Health Care Laws” shall mean any applicable federal, state, local or foreign statute, law, rule,
guidance, regulation, ordinance, code, policy or rule of common law or any judicial or administrative interpretation thereof, including any judicial or
administrative order, consent, decree or judgment, relating to healthcare, including, without limitation: (i) the Federal Food, Drug, and Cosmetic Act (21
U.S.C. §§ 301 et seq.) and the regulations promulgated thereunder; (ii) all applicable healthcare related fraud and abuse laws, including, the U.S. Anti-
Kickback Statute (42 U.S.C. Section 1320a-7b(b)), the Ethics in Patient Referrals Act (the Stark Law), 42 U.S.C. § 1395nn; the U.S. Physician Payment
Sunshine Act (42 U.S.C. § 1320a-7h), the U.S. Civil False Claims Act (31 U.S.C. Section 3729 et seq.), the criminal False Claims Law (42 U.S.C. § 1320a-
7b(a)), all criminal laws relating to health care fraud and abuse, including but not limited to 18 U.S.C. Sections 286 and 287, the Program Fraud Civil
Remedies Act, 31 U.S.C. §§ 3801-3812; and the health care fraud criminal provisions under the U.S. Health Insurance Portability and Accountability Act of
1996 (“HIPAA”) (42 U.S.C. Section 1320d et seq.), the exclusion laws (42 U.S.C. § 1320a-7), the civil monetary penalties law (42 U.S.C. § 1320a-7a),
HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act (42 U.S.C. Section 17921 et seq.), and the regulations
promulgated pursuant to such statutes, each as amended from time to time; (iii) Medicare (Title XVIII of the Social Security Act), Medicaid (Title XIX of the
Social Security Act), and TRICARE, 10 U.S.C. § 1071 et seq.; and (iv) all other applicable federal or state health care laws and regulations applicable to the
Company or any of its subsidiaries, including but not limited to data privacy and security, corporate practice of medicine or optometry, fee splitting, anti-
kickback or self-referral, managed care organizations or health plans, third-party administrators, conditions for participation, regulatory and reimbursement,
and consumer protection laws and regulations. Except as described in the Disclosure Package and the Prospectus, neither the Company nor any subsidiary has
received notice of any claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action from any court or arbitrator or
governmental or regulatory authority or third party alleging that any product, service, operation or activity is in violation of any Health Care Laws, and no
such claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action is, to the Company’s knowledge, threatened, except in
each case, for such claim, action, suit, proceeding, hearing, enforcement, investigation, arbitration or other action which would not reasonably be expected to
have a Material Adverse Effect. Except as described in the Disclosure Package and the Prospectus, neither the Company nor any subsidiary is a party to or
has any ongoing reporting obligations pursuant to any corporate integrity agreements, deferred prosecution agreements, monitoring agreements, consent
decrees, settlement orders, plans of correction or similar agreements with or imposed by the Food and Drug Administration of the U.S. Department of Health
and Human Services or any committee thereof or from any other U.S. or foreign government regulatory agency, or health care facility Institutional Review
Board or other governmental or regulatory authority, except in each case, for such agreement, decree, order or obligation which would not reasonably be
expected to have a Material Adverse Effect. Additionally, except as described in the Disclosure Package and the Prospectus, none of the Company, its
subsidiaries, or any of their respective officers, directors or  employees have been excluded, suspended or debarred from participation in any government
health care program or, to the knowledge of the Company, is subject to a governmental inquiry, investigation, proceeding, or other similar action that could
reasonably be expected to result in debarment, suspension, or exclusion, except for such exclusion, suspension or debarment which would not reasonably be
expected to have a Material Adverse Effect.
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(oo)          Each of the Company and its subsidiaries has, since January 1, 2015, materially complied, and is presently in material compliance with,
their privacy policies and other legal and contractual obligations regarding the collection, use, transfer, storage, protection, disposal and disclosure by each of
the Company and its subsidiaries of personally identifiable information and/or any other information collected from or provided by third parties. In addition,
the Company has no knowledge that any Managed Practice, since January 1, 2015, has not complied, and is not presently in compliance with, its privacy
policies and other legal and contractual obligations regarding the collection, use, transfer, storage, protection, disposal and disclosure by such Managed
Practice of personally identifiable information and/or any other information collected from or provided by third parties, except in each case, (i) as described in
the Disclosure Package and the Prospectus or (ii) for non-compliance which would not reasonably be expected to have a material adverse effect on ability of
such Managed Practice to engage in business. Each of the Company and its subsidiaries has taken commercially reasonable steps to protect the information
technology systems and data used in connection with the operation of the Company and its subsidiaries. The Company and its subsidiaries have used
commercially reasonable efforts to establish, and have, since January 1, 2015, established, commercially reasonable disaster recovery and security plans,
procedures and facilities for each of their businesses, including, without limitation, for the information technology systems and data held or used by or on
behalf of or for the Company and its subsidiaries. Neither the Company nor its subsidiaries has experienced a security breach or other compromise of, or
relating to, any such information technology system or data requiring notice to any third party under applicable state or federal law.

(pp)          The Company does not have any debt securities outstanding that have been rated by any “nationally recognized statistical rating
organization” as defined in Section 3(a)(62) of the Exchange Act.

Any certificate signed by any officer of the Company and delivered to the Representatives or counsel for the Underwriters in connection
with the offering of the Securities shall be deemed a representation and warranty by the Company, as to matters covered thereby, to each Underwriter.
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2.            Representations and Warranties of the Selling Stockholders.  Each Selling Stockholder represents, warrants and covenants to the
Company and the Underwriters, severally and not jointly, as follows:

(a)          This Agreement has been duly authorized, executed and delivered by or on behalf of such Selling Stockholder.

(b)          If such Selling Stockholder is a Management Selling Stockholder, (i) book-entry entitlements representing all of the Securities to be sold
by such Management Selling Stockholder hereunder have been placed in custody under a Custody Agreement, in the form heretofore furnished to you (the
“Custody Agreement”), duly executed and delivered by such Management Selling Stockholder to Computershare Trust Company, N.A., as custodian (the
“Custodian”) and (ii) such Management Selling Stockholder shall have duly executed and delivered a Power of Attorney, in the form heretofore furnished to
you (the “Power of Attorney”), appointing Mitchell Goodman and Jared Brandman, and each of them, as such Management’s Selling Stockholder’s attorneys-
in-fact (the “Attorneys-in-Fact”) with authority to execute and deliver this Agreement on behalf of such Management Selling Stockholder, to determine the
purchase price to be paid by the Underwriters to the Selling Stockholders as provided in Section 3 hereof, to execute and deliver a Stock Power relating to the
Underwritten Securities to be sold by such Management Selling Stockholder (the “Stock Power”), to authorize the delivery of the Securities to be sold by
such Management Selling Stockholder hereunder and to otherwise to act on behalf of such Management Selling Stockholder in connection with the
transactions contemplated by this Agreement and the Custody Agreement.

(c)          Upon payment for the Underwritten Securities to be sold by such Selling Stockholders pursuant to this Agreement, delivery of such
Underwritten Securities, as directed by the Representatives, to Cede & Co. (“Cede”) or such other nominee as may be designated by The Depository Trust
Company (“DTC”), registration of such Underwritten Securities in the name of Cede or such other nominee and the crediting of such Shares on the books of
DTC to the securities account of the Underwriters (assuming that neither DTC nor the Underwriters has notice of any adverse claim (within the meaning of
Section 8-105 of the New York Uniform Commercial Code (the “UCC”)) to such Shares), (A) DTC shall be a “protected purchaser” of such Underwritten
Securities within the meaning of Section 8-303 of the UCC, (B) under Section 8-501 of the UCC, the Underwriters will acquire a valid security entitlement in
respect of such Underwritten Securities and (C) no action based on any “adverse claim”, within the meaning of Section 8-102 of the UCC, to such
Underwritten Securities may be asserted against the Underwriters with respect to such security entitlement; for purposes of this representation, such Selling
Stockholder may assume that when such payment, delivery and crediting occur, (x) such Underwritten Securities will have been registered in the name of
Cede or another nominee designated by DTC, in each case on the Company’s share registry in accordance with its certificate of incorporation, bylaws and
applicable law, (y) DTC will be registered as a “clearing corporation” within the meaning of Section 8-102 of the UCC and (z) appropriate entry to the
account of the Underwriters on the records of DTC will have been made pursuant to the UCC.
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(d)          The execution and delivery by such Selling Stockholder, or such Selling Stockholder’s Attorneys-in-Fact, as applicable, of, and the
performance by such Selling Stockholder of its obligations under, this Agreement, and, if such Selling Stockholder is a Management Selling Stockholder, the
Power of Attorney, the Custody Agreement and Stock Power, will not contravene or conflict with, result in a breach of, or constitute a default (or, with the
giving of notice or lapse of time, would be in default) under, or require the consent of any other party to, (i) in the case of the KKR Selling Stockholder, the
limited partnership agreement of the KKR Selling Stockholder, (ii) in the case of each Berkshire Selling Stockholder, the limited partnership agreement or
limited liability company agreement, as the case may be, of such Selling Stockholder, (iii) any other agreement or instrument to which such Selling
Stockholder is a party or by which it is bound or (iv) any provision of applicable law or any judgment, order, decree or regulation applicable to such Selling
Stockholder of any court, regulatory body, administrative agency, governmental body or arbitrator having jurisdiction over such Selling Stockholder, except,
in the case of the foregoing clauses (iii) and (iv) as would not, individually or in the aggregate, reasonably be expected to materially impact such Selling
Stockholder’s ability to perform its obligations under this Agreement.  No consent, approval, authorization or other order of, or registration or filing with, any
court or other governmental authority or agency, is required for the consummation by such Selling Stockholder of the transactions contemplated in this
Agreement or, if such Selling Stockholder is a Management Selling Stockholder, under the Power of Attorney, the Custody Agreement and the Stock Power,
except such as may be required under the Securities Act, applicable state securities or blue sky laws and from the FINRA and such other approvals as have
been or will be made or obtained on or prior to the Closing Date.

(e)          All information furnished to the Company or the Underwriters by or on behalf of such Selling Stockholder in writing expressly for use in
the Registration Statement, the Disclosure Package or the Prospectus is, and on the Closing Date will be, true, correct and complete in all material respects,
and did not, as of the Execution Time, and on the Closing Date will not, contain any untrue statement of a material fact or omit to state any material fact
necessary to make such information not misleading, it being understood and agreed that the only such information consists of the information with respect to
such Selling Stockholder under the caption “Selling Stockholders” in the Registration Statement, the Disclosure Package and the Prospectus (such
information, the “Selling Stockholders Information”).

(f)          Prior to the completion of the Underwriters’ distribution of the Underwritten Securities, such Selling Stockholder has not distributed and
will not distribute any offering material in connection with the offering and sale of the Underwritten Securities other than the Registration Statement, the
Preliminary Prospectus, the Disclosure Package and the Prospectus.

(g)          Such Selling Stockholder has not taken and will not take, directly or indirectly, any action that is designed to or that has constituted or that
might reasonably be expected to cause or result in stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of
the Securities.

Any certificate signed by or on behalf of such Selling Stockholder and delivered to the Representatives or to counsel for the Underwriters in
connection with the offering of the Securities shall be deemed a representation and warranty by such Selling Stockholder to the Underwriters as to the matters
covered thereby with respect to such Selling Stockholder.
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Such Selling Stockholder has a reasonable basis for making each of the representations set forth in this Section 2. Such Selling Stockholder
acknowledges that the Underwriters and, for purposes of the opinions to be delivered pursuant to Sections 8(b)(i) and (iii) and Section 8(c) hereof, counsel to
such Selling Stockholder and counsel to the Underwriters, will rely upon the accuracy and truthfulness of the foregoing representations and hereby consents
to such reliance.

 3.            Purchase and Sale.   
 
(a)           Subject to the terms and conditions and in reliance upon the representations and warranties herein set forth, each Selling Stockholder

hereby agrees, severally and not jointly, to sell to each Underwriter, and each Underwriter agrees, severally and not jointly, to purchase from such Selling
Stockholder, at a purchase price of $[ ● ] per share, the amount of the Underwritten Securities determined by multiplying the aggregate number of
Underwritten Securities to be sold by each of the Selling Stockholders as set forth opposite its name in Schedule I(B) hereto by a fraction, the numerator of
which is the aggregate number of Underwritten Securities to be purchased by such Underwriter as set forth opposite such Underwriter’s name in Schedule
I(A) hereto and the denominator of which is the aggregate number of the Underwritten Securities to be purchased by all of the Underwriters from all of the
Selling Stockholders hereunder.

(b)          Subject to the terms and conditions and in reliance upon the representations and warranties herein set forth, the Selling Stockholders
hereby grant an option to the several Underwriters to purchase, severally and not jointly, up to [ ● ] Option Securities at the same purchase price per share as
the Underwriters shall pay for the Underwritten Securities, less an amount per share equal to any dividends or distributions declared by the Company and
payable on the Underwritten Securities but not payable on the Option Securities.  Said option may be exercised in whole or in part at any time (but not more
than twice) on or before the 30th day after the date of the Prospectus upon written or telegraphic notice by the Representatives to the Selling Stockholders
setting forth the number of shares of the Option Securities as to which the several Underwriters are exercising the option and the settlement date.  The number
of Option Securities to be purchased by each Underwriter shall be the same percentage of the total number of shares of the Option Securities to be purchased
by the several Underwriters as such Underwriter is purchasing of the Underwritten Securities, subject to such adjustments as you in your absolute discretion
shall make to eliminate any fractional shares.

4.          Delivery and Payment.  Delivery of and payment for the Underwritten Securities and the Option Securities (if the option provided for in
Section 3(b) hereof shall have been exercised on or before the second Business Day immediately preceding the Closing Date) shall be made at the offices of
Simpson Thacher & Bartlett LLP, 425 Lexington Avenue, New York, New York 10017 at 10:00 AM, New York City time, on [ ● ], 2018, or at such time on
such later date not more than two Business Days after the foregoing date as the Representatives shall designate, which date and time may be postponed by
agreement between the Representatives, the Company and the Selling Stockholders or as provided in Section 11 hereof (such date and time of delivery and
payment for the Securities being herein called the “Closing Date”).  Delivery of the Securities shall be made to the Representatives for the respective accounts
of the several Underwriters against payment by the several Underwriters through the Representatives of the purchase price thereof to or upon the order of the
Selling Stockholders or the Custodian, as applicable, by wire transfer payable in same-day funds to the account(s) specified by the Selling Stockholders or the
Custodian, as applicable, in writing to the Representatives.  Delivery of the Underwritten Securities and the Option Securities shall be made through the
facilities of DTC unless the Representatives shall otherwise instruct.
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If the option provided for in Section 3(b) hereof is exercised after the second Business Day immediately preceding the Closing Date, the
Selling Stockholders will deliver the Option Securities to the Representatives on the date specified by the Representatives (which shall be within two
Business Days after exercise of said option, which date may be postponed by agreement between the Representatives, the Company and the Selling
Stockholders) for the respective accounts of the several Underwriters, against payment by the several Underwriters through the Representatives of the
purchase price thereof to or upon the order of the Selling Stockholders or the Custodian, as applicable, by wire transfer payable in same-day funds to the
account(s) specified by the Selling Stockholders or the Custodian, as applicable.  If settlement for the Option Securities occurs after the Closing Date, the
Selling Stockholders will deliver to the Representatives on the settlement date for the Option Securities, and the obligation of the Underwriters to purchase
the Option Securities shall be conditioned upon receipt of, supplemental opinions, certificates and letters confirming as of such date the opinions, certificates
and letters delivered on the Closing Date pursuant to Section 8 hereof.

5.          Offering by Underwriters.  It is understood that the several Underwriters propose to offer the Securities for sale to the public as set forth in
the Prospectus.

6.          Agreements of the Company.  The Company agrees with the several Underwriters as follows:

(a)          Prior to the termination of the offering of the Securities, the Company will not file any amendment of the Registration Statement or
supplement to the Prospectus or any Rule 462(b) Registration Statement unless the Company has furnished you a copy for your review prior to filing and will
not file any such proposed amendment or supplement to which you reasonably object.  The Company will cause the Prospectus, properly completed, and any
supplement thereto to be filed in a form approved by the Representatives with the Commission pursuant to the applicable paragraph of Rule 424(b) within the
time period prescribed and will provide evidence satisfactory to the Representatives of such timely filing.  The Company will promptly advise the
Representatives (i) when the Prospectus, and any supplement thereto, shall have been filed (if required) with the Commission pursuant to Rule 424(b) or
when any Rule 462(b) Registration Statement shall have been filed with the Commission, (ii) when, prior to termination of the offering of the Securities, any
amendment to the Registration Statement shall have been filed or become effective, (iii) of any request by the Commission or its staff for any amendment of
the Registration Statement, or any Rule 462(b) Registration Statement, or for any supplement to the Prospectus or for any additional information, (iv) of the
issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement or of any notice objecting to its use or the institution
or threatening of any proceeding for that purpose or pursuant to Section 8A of the Act and (v) of the receipt by the Company of any notification with respect
to the suspension of the qualification of the Securities for sale in any jurisdiction or the institution or threatening of any proceeding for such purpose.  The
Company will use its commercially reasonable efforts to prevent the issuance of any such stop order or the occurrence of any such suspension or objection to
the use of the Registration Statement and, upon such issuance, occurrence or notice of objection, to obtain as soon as possible the withdrawal of such stop
order or relief from such occurrence or objection, including, if necessary, by filing an amendment to the Registration Statement or a new registration
statement and using its commercially reasonable efforts to have such amendment or new registration statement declared effective as soon as practicable.
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(b)          If, at any time prior to the filing of the Prospectus pursuant to Rule 424(b), any event occurs as a result of which, in the opinion of counsel
to the Underwriters, or counsel for the Company, the Disclosure Package would include any untrue statement of a material fact or omit to state any material
fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading, the Company will (i)
notify promptly the Representatives so that any use of the Disclosure Package may cease until it is amended or supplemented; (ii) amend or supplement the
Disclosure Package, or file under the Exchange Act any documents incorporated by reference therein, to correct such statement or omission; and (iii) supply
any amendment or supplement to the several Underwriters and counsel for the Underwriters without charge in such quantities as they may reasonably request.

(c)          If, during such period of time after the first date of the public offering of the Securities as in the opinion of counsel for the Underwriters a
prospectus relating to the Securities is required by law to be delivered (including in circumstances where such requirement may be satisfied pursuant to Rule
172) (the “Prospectus Delivery Period”), any event occurs, as a result of which, in the opinion of counsel to the Underwriters, or counsel for the Company, the
Prospectus as then supplemented would include any untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were, made not misleading, or if it shall be necessary to amend the Registration
Statement or supplement the Prospectus to comply with applicable law, the Company will promptly (i) notify the Representatives of any such event; (ii)
prepare and file with the Commission, subject to the second sentence of paragraph (a) of this Section 6, an amendment or supplement that will correct such
statement or omission or effect such compliance; and (iii) supply any supplemented Prospectus to the several Underwriters and counsel for the Underwriters
without charge in such quantities as they may reasonably request.

(d)          As soon as practicable, the Company will make generally available to its security holders and to the Representatives (which may be
satisfied by filing with the Commission’s EDGAR system) an earnings statement or statements of the Company and its subsidiaries which will satisfy the
provisions of Section 11(a) of the Act and Rule 158.

(e)          The Company will cooperate with the Representatives and use its commercially reasonable efforts to permit the Securities to be eligible
for clearance and settlement through DTC.

(f)          The Company will furnish to the Representatives and counsel for the Underwriters, without charge, signed copies of the Registration
Statement (including exhibits thereto) and to each other Underwriter a copy of the Registration Statement (without exhibits thereto) and, so long as delivery
of a prospectus by an Underwriter or dealer may be required by the Act (including in circumstances where such requirement may be satisfied pursuant to Rule
172) during the Prospectus Delivery Period, as many copies of each Preliminary Prospectus, the Prospectus and each Issuer Free Writing Prospectus and any
supplement thereto as the Representatives may reasonably request.  The Company will pay the expenses of printing or other production of all documents
relating to the offering.

16



(g)          The Company will assist the Underwriters in arranging, if necessary, for the qualification of the Securities for sale by the Underwriters
under the laws of such jurisdictions as the Representatives may designate and will maintain such qualifications in effect so long as required for the sale of the
Securities; provided that in no event shall the Company be obligated to qualify to do business in any jurisdiction where it is not now so qualified or to take
any action that would reasonably be expected to subject it to service of process in suits, other than those arising out of the offering or sale of the Securities, in
any jurisdiction where it is not now so subject or to subject themselves to taxation in excess of a nominal amount in respect of doing business in any
jurisdiction.

(h)          The Company will not, without the prior written consent of any two of Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup
Global Markets Inc. and Goldman Sachs & Co. LLC, offer, sell or contract to sell, pledge (other than on behalf of an Affiliate of the Company) or otherwise
dispose of, (or enter into any transaction that is designed to, or might reasonably be expected to, result in the disposition (whether by actual disposition or
effective economic disposition due to cash settlement or otherwise) by the Company or any Affiliate of the Company or any person in privity with the
Company or any Affiliate of the Company) directly or indirectly, including the public filing (or participation in the public filing) of a registration statement
with the Commission in respect of, or establish or increase a put equivalent position or liquidate or decrease a call equivalent position within the meaning of
Section 16 of the Exchange Act, any other shares of Common Stock or any securities convertible into, or exercisable, or exchangeable for, shares of Common
Stock (“Related Securities”); or publicly announce an intention to effect any such transaction, for a period of 60 days after the date of the Underwriting
Agreement.  The foregoing sentence shall not apply to (A) any shares of Common Stock issued by the Company upon the exercise of options to purchase
shares of Common Stock or upon the vesting of restricted stock awards, in each case disclosed in the Disclosure Package and the Prospectus, (B) the grant of
awards pursuant to employee benefit plans or arrangements (including to non-employee directors under the 2014 Stock Incentive Plan and the 2017 Omnibus
Incentive Plan), in each case, as described in the Disclosure Package and the Prospectus, (C) the issuance or grant of shares of Common Stock (including in
connection with the settlement of restricted stock unit awards), restricted stock awards, options to purchase shares of common stock or any other stock-based
awards, in each case, registered or to be registered pursuant to any registration statement on Form S-8 pursuant to employee benefit plans or arrangements
(including to non-employee directors under the 2014 Stock Incentive Plan and the 2017 Omnibus Incentive Plan), in each case, as described in the Disclosure
Package and the Prospectus, (D) the issuance of shares of Common Stock in connection with the acquisition by the Company or any of its subsidiaries of the
securities, business, property or other assets of another person or business entity or pursuant to any employee benefit plan assumed by the Company in
connection with any such acquisition or (E) the issuance of shares of Common Stock, of restricted stock awards or of options to purchase shares of Common
Stock, in each case, in connection with joint ventures, commercial relationships or other strategic transactions; provided that, in the case of immediately
preceding clauses (D) and (E), the aggregate number of restricted stock awards and shares of Common Stock issued in connection with, or issuable pursuant
to the exercise of any options issued in connection with, all such acquisitions and other transactions does not exceed 5% of the aggregate number of shares of
common stock outstanding immediately following the consummation of the offering of the Securities and the recipient of the shares of Common Stock agrees
in writing to be bound by the same terms described in the agreement attached hereto as Exhibit A.
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(i)          [Reserved].

(j)          The Company will not take, directly or indirectly, any action designed to or that would constitute or that might reasonably be expected to
cause or result in, under the Exchange Act or otherwise, unlawful stabilization or manipulation of the price of any security of the Company to facilitate the
sale or resale of the Securities.

(k)          The Company agrees to pay the costs and expenses relating to the following matters:  (i) the preparation, printing or reproduction and
filing with the Commission of the Registration Statement (including financial statements and exhibits thereto), each Preliminary Prospectus, the Prospectus
and each Issuer Free Writing Prospectus, and each amendment or supplement to any of them; (ii) the printing (or reproduction) and delivery (including
postage, air freight charges and charges for counting and packaging) of such copies of the Registration Statement, each Preliminary Prospectus, the
Prospectus and each Issuer Free Writing Prospectus, and all amendments or supplements to any of them, as may, in each case, be reasonably requested for use
in connection with the offering and sale of the Securities; (iii) the printing (or reproduction) and delivery of any blue sky memorandum delivered in
connection with the offering of the Securities; (iv) any registration or qualification of the Securities for offer and sale under the securities or blue sky laws of
the several states and any other jurisdictions specified pursuant to Section 6(g) hereof (including filing fees and the reasonable and documented fees and
expenses of counsel for the Underwriters relating to such registration and qualification in an amount not to exceed $20,000); (v) the approval of the Securities
for book entry transfer by DTC; (vi) any filings required to be made with the FINRA (including filing fees and the reasonable and documented fees and
expenses of counsel for the Underwriters relating to such filings in an amount not to exceed $25,000); (vii) the transportation and other expenses incurred by
or on behalf of the Company in connection with presentations to prospective purchasers of the Securities, including any “roadshow” (and including one half
of the cost of all aircraft used in connection with any “roadshow”); (viii) the costs and expenses associated with the preparation or dissemination of any
electronic road show, expenses associated with the production of road show slides and graphics, fees and expenses of any consultants engaged in connection
with the road show presentations with the prior approval of the Company, (ix) the fees and expenses of the Company’s accountants and the fees and expenses
of counsel (including local and special counsel) for the Company and the Selling Stockholders and (x) all other costs and expenses incident to the
performance by the Company of its obligations hereunder.  Notwithstanding the forgoing, except as specifically provided in this paragraph (k) and in Section
9 hereof, the Underwriters shall pay their own costs and expenses in connection with presentations for prospective purchasers of the Securities including the
transportation and other expenses incurred by or on behalf of the Underwriters in connection with presentations to prospective purchasers of the Securities,
including any “roadshow” (and including one half of the cost of all aircraft used in connection with any “roadshow”).  Each Selling Stockholder further
agrees with the Underwriters to pay (directly or by reimbursement) all fees and expenses incident to the performance of such Selling Stockholder’s
obligations under this Agreement that are not otherwise specifically provided for herein, including but not limited to stock transfer taxes, stamp duties and
other similar taxes, and any other fees, expenses and taxes incident to the sale and delivery of the Underwritten Securities to be sold by such Selling
Stockholder to the Underwriters hereunder. This Section 6(k) shall not affect or modify any separate, valid agreement relating to the allocation of payment of
expenses between the Company, on the one hand, and any Selling Stockholder, on the other hand.
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(l)          [Reserved].

(m)          The Company agrees that, unless it has or shall have obtained the prior written consent of the Representatives, and each Underwriter,
severally and not jointly, agrees with the Company that, unless it has or shall have obtained, as the case may be, the prior written consent of the Company, it
has not made and will not make any offer relating to the Securities that would constitute, or otherwise use, refer to or distribute, an Issuer Free Writing
Prospectus or that would otherwise constitute a “free writing prospectus” (as defined in Rule 405) required to be filed by the Company with the Commission
or retained by the Company under Rule 433; provided that the prior written consent of the parties hereto shall be deemed to have been given in respect of the
Free Writing Prospectuses included in Schedule II hereto and any electronic road show, each furnished to the Representatives before first use.  Any such free
writing prospectus consented to by the Representatives or the Company is hereinafter referred to as a “Permitted Free Writing Prospectus.”  The Company
agrees that (x) it has treated and will treat, as the case may be, each Permitted Free Writing Prospectus as an Issuer Free Writing Prospectus and (y) it has
complied and will comply, as the case may be, with the requirements of Rules 164 and 433 applicable to any Permitted Free Writing Prospectus, including in
respect of timely filing with the Commission, legending and record keeping.  Each Underwriter, severally and not jointly, represents and agrees that it is not
subject to any pending proceeding under Section 8A of the Act with respect to the offering (and will promptly notify the Company if any such proceeding
against it is initiated during the period a prospectus is required by the Act to be delivered (whether physically or through compliance with Rule 172 under the
Act or any similar rule) in connection with any sale of Securities).

7.          Agreements of the Selling Stockholders.  Each Selling Stockholder agrees with the Company and the several Underwriters as follows:

(a)          Such Selling Stockholder will advise you promptly, and if requested by you, will confirm such advice in writing, during the
period when a prospectus relating to the Underwritten Securities is required by the Securities Act to be delivered (whether physically or through
compliance with Rule 172 under the  Securities Act or any similar rule), of any change in the Selling Stockholders Information in the Registration
Statement, any preliminary prospectus, any free writing prospectus, the Prospectus or any amendment or supplement thereto relating to such Selling
Stockholder.

(b)          To deliver to the Underwriters prior to the Closing Date a properly completed and executed United States Treasury Department
Form W-9, together with all required attachments, if any, of such Selling Stockholder or, in the case of a Management Selling Stockholder, of the
Custodian.
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The Underwriters, may, in their sole discretion, waive in writing the performance by the Company or any Selling Stockholder of any one or more of
the foregoing covenants or extend the time for their performance.

8.          Conditions to the Obligations of the Underwriters.  The obligations of the Underwriters to purchase the Underwritten Securities and the
Option Securities, as the case may be, shall be subject to the accuracy in all material respects (except in the case of Sections 1(kk), (ll) and (mm) or to the
extent already qualified by materiality, in which case such obligations shall be subject to the accuracy in all respects) of the representations and warranties of
the Company and the Selling Stockholders contained herein as of the Execution Time, the Closing Date and any settlement date pursuant to Section 4 hereof,
to the accuracy of the statements of the Company and the Selling Stockholders made in any certificates pursuant to the provisions hereof, to the performance
by the Company and the Selling Stockholders in all material respects of their respective obligations hereunder and to the following additional conditions:

(a)          The Prospectus, and any supplement thereto, have been filed in the manner and within the time period required by Rule 424(b); any
material required to be filed by the Company pursuant to Rule 433(d) under the Act shall have been filed with the Commission within the applicable time
periods prescribed for such filings by Rule 433; and no stop order suspending the effectiveness of the Registration Statement or any notice objecting to its use
shall have been issued and no proceedings for that purpose shall have been instituted or threatened.

(b)          (i)  The Company and the KKR Selling Stockholder shall have requested and caused Simpson Thacher & Bartlett LLP, counsel for the
Company and the KKR Selling Stockholder, to furnish to the Representatives an opinion letter and a negative assurance letter, each dated the Closing Date
and in form and substance reasonably satisfactory to the Representatives, as set forth in Exhibit B hereto.

(ii)  The Company shall have requested and caused the general counsel of the Company to furnish to the Representatives an opinion letter
dated the Closing Date and otherwise in form and substance reasonably satisfactory to the Representatives, as set forth in Exhibit C hereto.

(iii) The Berkshire Selling Stockholders shall have requested and caused Ropes & Gray LLP, counsel for the Berkshire Selling
Stockholders, to furnish to the Representatives an opinion letter dated the Closing Date and in form and substance reasonably satisfactory to the
Representatives, as set forth in Exhibit D hereto.

(c)          The Representatives shall have received from Latham & Watkins LLP, counsel for the Underwriters, an opinion letter and negative
assurance letter, each dated the Closing Date and addressed to the Representatives, with respect to such matters as the Representatives may reasonably
require, and the Company shall have furnished to such counsel such documents as they reasonably request for the purpose of enabling them to pass upon such
matters.
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(d)          The Company shall have furnished to the Underwriters a certificate of the Company, signed by (x) the chairman, chief executive officer,
president or vice president and (y) the chief financial officer, treasurer or principal financial or accounting officer of the Company, dated the Closing Date, to
the effect that the signers of such certificate have carefully examined the Registration Statement, the Disclosure Package, the Prospectus and any amendment
or supplement thereto, as well as each electronic road show used in connection with the offering of the Securities, and this Agreement and that:

(1)          the representations and warranties of the Company in this Agreement are true and correct in all material respects (except in the
case of Sections 1(kk), (ll) and (mm) or to the extent already qualified by materiality, in which case such representations and warranties are true and
correct in all respects) at the Execution Time and on the Closing Date, and the Company has complied in all material respects with all the agreements
and satisfied all the conditions on its part to be performed or satisfied hereunder at or prior to the Closing Date;

(2)          since the date of the most recent financial statements incorporated by reference in the Disclosure Package and the Prospectus
(exclusive of any supplement thereto), there has been no material adverse change in the condition (financial or otherwise), business or results of
operations of the Company and its subsidiaries, taken as a whole, except as set forth in or contemplated in the Disclosure Package and the Prospectus
(exclusive of any supplement thereto); and

(3)          no stop order suspending the effectiveness of the Registration Statement or any notice objecting to its use has been issued and no
proceedings for that purpose have been instituted or, to the Company’s knowledge, threatened.

(e)          The chief financial officer of the Company shall have furnished to the Representatives a certificate, dated the date hereof and the Closing
Date, respectively, in form and substance reasonably satisfactory to the Representatives, as set forth in Exhibit E hereto.

(f)          At the Execution Time and at the Closing Date, the Company shall have requested and caused Deloitte & Touche LLP to furnish to the
Underwriters a “comfort” letter, dated as of the Execution Time, and a bring-down “comfort letter,” dated as of the Closing Date, respectively, in form and
substance reasonably satisfactory to the Representatives, confirming that they are independent registered public accountants within the meaning of the
Exchange Act and within the meaning of the rules of the Public Company Accounting Oversight Board and confirming certain matters with respect to the
audited and unaudited financial statements and other financial and accounting information of the Company contained, or incorporated by reference, in the
Disclosure Package and the Prospectus, including any supplement thereto at the date of the applicable letter.

(g)          On the Closing Date, the Underwriters shall receive a written certificate executed by (i) in the case of the KKR Selling Stockholder, the
general partner of the KKR Selling Stockholder, (ii) in the case of the Berkshire Selling Stockholders, the general partner of Berkshire Fund VI, Limited
Partnership and an officer of each of Berkshire Investors LLC and Berkshire Investors III LLC and (iii) in the case of the Management Selling Stockholders,
an Attorney-in-Fact of each Management Selling Stockholder, dated as of such date, to the effect that:

(1)          the representations and warranties of the applicable Selling Stockholder set forth in this Agreement are true and correct in all
material respects (except to the extent already qualified by materiality, in which case such representations and warranties shall be subject to accuracy
in all respects) with the same force and effect as though expressly made by such Selling Stockholder on and as of such date; and
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(2)          the applicable Selling Stockholder has complied in all material respects with all the agreements and satisfied all the conditions on
its part to be performed or satisfied at or prior to such date.

(h)          On or before the Closing Date, the Management Selling Stockholders shall have furnished for review by the Underwriters copies of the
Power of Attorney, Stock Power and Custody Agreement, as applicable, and such further information, certificates and documents as the Underwriters may
reasonably request.

(i)          Subsequent to the Execution Time or, if earlier, the dates as of which information is given in the Disclosure Package and the Prospectus
(exclusive of any amendment or supplement thereto), there shall not have been any change or development involving a prospective change, in the condition
(financial or otherwise), business or results of operations of the Company and its subsidiaries, taken as a whole, except as set forth in or contemplated in the
Disclosure Package and the Prospectus (exclusive of any supplement thereto), the effect of which is, or would reasonably be expected to become, in the
judgment of the Representatives, so material and adverse as to make it impractical or inadvisable to proceed with the offering, sale or delivery of the
Securities on the terms and in the manner contemplated in the Disclosure Package and the Prospectus (exclusive of any amendment or supplement thereto).

(j)          [intentionally omitted]

(k)          On the Closing Date, the Securities shall have been approved for listing and admitted and authorized for trading on the NASDAQ Global
Select Market (the “Exchange”).

(l)          At or prior to the Execution Time, the Selling Stockholders shall have furnished to the Representatives, and the Company shall have
caused to be furnished to the Representatives from each executive officer and director of the Company listed on Exhibit A-1 hereto, a letter addressed to the
Representatives substantially in the form of Exhibit A hereto.

(m)          Prior to the Closing Date, the Company shall have taken all action reasonably required to be taken by it to have the Securities declared
eligible for clearance and settlement through DTC.

(n)          Prior to the Closing Date, the Company shall have furnished to the Representatives such further information, certificates and documents as
the Representatives may reasonably request.
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All opinions, letters, evidence and certificates mentioned above or elsewhere in this Agreement shall be deemed to be in compliance with
the provisions hereof only if they are in form and substance reasonably satisfactory to the Representatives and counsel for the Underwriters.

The documents required to be delivered by this Section 8 will be available for inspection at the office of Simpson Thacher & Bartlett LLP,
at 425 Lexington Avenue, New York, New York 10017, on the Business Day prior to the Closing Date.

9.          Reimbursement of Underwriters’ Expenses.  If the sale of the Securities provided for herein is not consummated because any condition to
the obligations of the Underwriters set forth in Section 8 hereof is not satisfied, because of any termination pursuant to Section 12 hereof or because of any
refusal, inability or failure on the part of the Company or any Selling Stockholder to perform any agreement herein or to comply with any provision hereof
other than by reason of a default by any of the Underwriters, including as described in Section 11 hereof, the Company will reimburse the Underwriters
severally through the Representatives on behalf of the Underwriters on demand for all reasonable expenses (including reasonable fees and disbursements of
Latham & Watkins LLP) that shall have been incurred by them in connection with the proposed purchase and sale of the Securities.

10.          Indemnification and Contribution.

(a)          The Company agrees to indemnify and hold harmless each Underwriter, the directors, officers, selling agents and Affiliates of each
Underwriter and each person who controls any Underwriter within the meaning of either the Act or the Exchange Act against any and all losses, claims,
damages or liabilities, joint or several, to which they or any of them may become subject under the Act, the Exchange Act or other U.S. federal or state
statutory law or regulation, at common law or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are
based upon any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, or in any Preliminary Prospectus, or
the Prospectus, or any Issuer Free Writing Prospectus or any bona fide electronic road show as defined in Rule 433(h) under the Act (a “road show”) or in any
amendment thereof or supplement thereto or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be
stated therein or necessary to make the statements therein, in the case of any Preliminary Prospectus, the Prospectus, any Free Writing Prospectus or
roadshow or in any amendment thereof or supplement thereto, in the light of the circumstances under which they were made,  not misleading, and agrees
(subject to the limitations set forth in the provisos to this sentence) to reimburse each such indemnified party, as incurred, for any legal or other expenses
reasonably incurred by it in connection with investigating or defending any such loss, claim, damage, liability or action; provided, however, that the Company
will not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon any such untrue statement or
alleged untrue statement or omission or alleged omission made therein in reliance upon and in conformity with written information furnished to the Company
by or on behalf of any Underwriter through the Representatives specifically for inclusion therein; it being understood and agreed that the only such
information furnished by any Underwriter consists of the information described as such in Section 10(c) below.  The obligations of the Company under this
indemnity agreement will be in addition to any liability that the Company may otherwise have.  The Company shall not be liable under this Section 10 to any
indemnified party regarding any settlement or compromise or consent to the entry of any judgment with respect to any pending or threatened claim, action,
suit or proceeding in respect of which indemnification or contribution may be sought hereunder (whether or not the indemnified parties are actual or potential
parties to such claim or action) unless such settlement, compromise or consent is consented to by the Company, which consent shall not be unreasonably
withheld.
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(b)          Each of the Selling Stockholders, severally, and not jointly, agrees to indemnify and hold harmless each Underwriter, the directors,
officers, selling agents and Affiliates of each Underwriter and each person who controls any Underwriter within the meaning of either the Act or the
Exchange Act against any and all losses, claims, damages or liabilities, joint or several, to which they or any of them may become subject under the Act, the
Exchange Act, other U.S. federal or state statutory law or regulation, at common law or otherwise, insofar as such losses, claims, damages or liabilities arise
to the extent and in the manner set forth in Section 10(a) above; provided that any Selling Stockholder shall be liable only to the extent that such untrue
statement or alleged untrue statement or omission or alleged omission has been made in the Registration Statement, or in any Preliminary Prospectus, or the
Prospectus, or any Issuer Free Writing Prospectus or any roadshow or in any amendment thereof or supplement thereto in reliance upon and in conformity
with the Selling Stockholders Information provided by such Selling Stockholder; provided, further, that the liability under this subsection of each Selling
Stockholder shall be limited to an amount equal to the aggregate gross proceeds after underwriting commissions and discounts, but before expenses, to such
Selling Stockholder from the sale of Underwritten Securities sold by such Selling Stockholder hereunder (the “Selling Stockholder Net Proceeds”).

(c)          Each Underwriter severally, and not jointly, agrees to indemnify and hold harmless (i) the Company, (ii) each person, if any, who controls
(within the meaning of either the Act or the Exchange Act) the Company or any Selling Stockholder, (iii) each of the directors of the Company who signs the
Registration Statement, (iv) each of the officers of the Company who signs the Registration Statement, and (v) each of the Selling Stockholders, to the same
extent as the foregoing indemnity from the Company and Selling Stockholders to each Underwriter, but only with reference to written information relating to
such Underwriter furnished to the Company and/or Selling Stockholders by or on behalf of such Underwriter through the Representatives specifically for
inclusion in the documents referred to in the foregoing indemnity.  This indemnity agreement will be in addition to any liability that any Underwriters may
otherwise have.  The Company acknowledges that the statements in the Preliminary Prospectus and the Prospectus set forth in the sixth paragraph, the
fourteenth paragraph, the fifteenth paragraph, the sixteenth paragraph, and the seventeenth paragraph under the heading “Underwriting (Conflicts of
Interest)”, constitute the only information furnished in writing by or on behalf of the several Underwriters for inclusion in the Registration Statement,
Preliminary Prospectus, the Prospectus or any Issuer Free Writing Prospectus or any road show.
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(d)          Promptly after receipt by an indemnified party under this Section 10 of notice of the commencement of any action, such indemnified party
will, if a claim in respect thereof is to be made against the indemnifying party under this Section 10, notify the indemnifying party in writing of the
commencement thereof; but the failure to notify the indemnifying party (i) will not relieve it from liability under paragraph (a), (b) or (c) above unless and to
the extent it did not otherwise learn of such action and such failure results in the forfeiture by the indemnifying party of substantial rights or defenses and (ii)
will not, in any event, relieve the indemnifying party from any obligations to any indemnified party other than the indemnification obligation provided in
paragraph (a), (b) or (c) above, except as provided in paragraph (e) below.  The indemnifying party shall be entitled to appoint counsel (including local
counsel) of the indemnifying party’s choice at the indemnifying party’s expense to represent the indemnified party in any action for which indemnification is
sought (in which case the indemnifying party shall not thereafter be responsible for the fees and expenses of any separate counsel, other than local counsel if
not appointed by the indemnifying party, retained by the indemnified party or parties except as set forth below); provided, however, that such counsel shall be
reasonably satisfactory to the indemnified party.  Notwithstanding the indemnifying party’s election to appoint counsel (including local counsel) to represent
the indemnified party in an action, the indemnified party shall have the right to employ separate counsel (including local counsel), and the indemnifying party
shall bear the reasonable fees, costs and expenses of such separate counsel if (i) the use of counsel chosen by the indemnifying party to represent the
indemnified party would present such counsel with a conflict of interest (based on the advice of counsel to the indemnified person); (ii) such action includes
both the indemnified party and the indemnifying party and the indemnified party shall have reasonably concluded (based on the advice of counsel to the
indemnified person) that there may be legal defenses available to it and/or other indemnified parties that are different from or additional to those available to
the indemnifying party; (iii) the indemnifying party shall not have employed counsel reasonably satisfactory to the indemnified party to represent the
indemnified party within a reasonable time after notice of the institution of such action; or (iv) the indemnifying party shall authorize the indemnified party to
employ separate counsel at the expense of the indemnifying party.  It is understood and agreed that the indemnifying person shall not, in connection with any
proceeding or related proceeding in the same jurisdiction, be liable for the reasonable fees and expenses of more than one separate firm (in addition to any
local counsel) for all indemnified persons.  Any such separate firm for any Underwriters, its Affiliates, directors, selling agents and officers and any control
persons of such Underwriters shall be designated in writing by Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc. and
Goldman Sachs & Co. LLC, and any such separate firm for the indemnified parties referred to in Section 10(c) above shall be designated in writing by the
Company.  In the event that any Underwriter, its Affiliates, directors, selling agents and officers or any control persons of such Underwriter are indemnified
persons collectively entitled, in connection with a proceeding in a single jurisdiction, to the payment of fees and expenses of a single separate firm under this
Section 10(d), and any such Underwriter, its Affiliates, directors, selling agents and officers or any control persons of such Underwriter cannot agree to a
mutually acceptable separate firm to act as counsel thereto, then such separate firm for all such indemnified persons shall be designated in writing by Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc. and Goldman Sachs & Co. LLC.  An indemnifying party will not, without the
prior written consent of the indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any pending or threatened claim,
action, suit or proceeding in respect of which indemnification or contribution may be sought hereunder (whether or not the indemnified parties are actual or
potential parties to such claim, action suit or proceeding) unless such settlement, compromise or consent includes an unconditional release of each
indemnified party from all liability arising out of such claim, action, suit or proceeding and does not include any statement as to, or any admission of, fault,
culpability or failure to act by or on behalf of any indemnified party.
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(e)          In the event that the indemnity provided in paragraph (a), (b), (c) or (d) of this Section 10 is unavailable to or insufficient to hold harmless
an indemnified party for any reason (other than by virtue of the failure of an indemnified party to notify the indemnifying party of its right to indemnification
pursuant to subsection (a), (b), (c) or (d) above, where such failure materially prejudices the indemnifying party (through the forfeiture of substantial rights or
defenses)), the Company and/or the Selling Stockholders, as applicable, and the Underwriters severally agree to contribute to the aggregate losses, claims,
damages and liabilities (including legal or other expenses reasonably incurred in connection with investigating or defending any loss, claim, damage, liability
or action) (collectively “Losses”) to which the Company and/or the Selling Stockholders, as applicable, and one or more of the Underwriters may be subject
in such proportion as is appropriate to reflect the relative benefits received by the Company and/or the Selling Stockholders, as applicable, on the one hand
and by the Underwriters on the other from the offering of the Securities.  If the allocation provided by the immediately preceding sentence is unavailable for
any reason or not permitted by applicable law, the Company and/or the Selling Stockholders, as applicable, and the Underwriters severally shall contribute in
such proportion as is appropriate to reflect not only such relative benefits but also the relative fault of the Company and/or the Selling Stockholders, as
applicable, on the one hand and of the Underwriters on the other in connection with the statements or omissions that resulted in such Losses, as well as any
other relevant equitable considerations.  Benefits received by the Company and/or the Selling Stockholders, as applicable, shall be deemed to be equal to the
total net proceeds from the offering (before deducting expenses) received by it, and benefits received by the Underwriters shall be deemed to be equal to the
total underwriting discounts and commissions received by them, in each case as set forth on the cover page of the Prospectus.  Relative fault shall be
determined by reference to, among other things, whether any untrue or any alleged untrue statement of a material fact or the omission or alleged omission to
state a material fact relates to information provided by the Company and/or the Selling Stockholders, as applicable, on the one hand or the Underwriters on
the other, the intent of the parties and their relative knowledge, access to information and opportunity to correct or prevent such untrue statement or omission
and any other equitable considerations appropriate in the circumstances.  The Company, the Selling Stockholders and the Underwriters agree that it would not
be just and equitable if the amount of such contribution were determined by pro rata allocation or any other method of allocation that does not take account of
the equitable considerations referred to above.  Notwithstanding the provisions of this paragraph (e), in no event shall any Underwriter be required to
contribute any amount in excess of the amount by which the total underwriting discounts and commissions received by such Underwriter with respect to the
offering of the Securities exceeds the amount of any damages that such Underwriter has otherwise been required to pay by reason of such untrue or alleged
untrue statement or omission or alleged omission. Notwithstanding the provisions of this paragraph (e), each Selling Stockholder’s obligations to contribute
any amount under this paragraph (e) is limited in the manner and to the extent set forth in paragraph 10(b) and in no event shall the aggregate liability of such
Selling Stockholder under paragraph 10(b) and this paragraph (e) exceed the limit set forth in paragraph 10(b).  No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation.  The Underwriters’ obligations to contribute pursuant to this Section 10 are several in proportion to their respective purchase obligations
hereunder and not joint.  For purposes of this Section 10, each person, if any, who controls an Underwriter within the meaning of either the Act or the
Exchange Act and each director, officer, employee, Affiliate and agent of an Underwriter shall have the same rights to contribution as such Underwriter, and
each person who controls the Company within the meaning of either the Act or the Exchange Act, each officer of the Company who shall have signed the
Registration Statement and each director of the Company shall have the same rights to contribution as the Company, subject in each case to the applicable
terms and conditions of this paragraph (e).
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11.          Default by an Underwriter.  If any one or more Underwriters shall fail to purchase and pay for any of the Securities agreed to be purchased
by such Underwriter or Underwriters hereunder and such failure to purchase shall constitute a default in the performance of its or their obligations under this
Agreement, the remaining Underwriters, as the case may be, shall be obligated severally to take up and pay for (in the respective proportions that the amount
of the Securities set forth opposite their names in Schedule I(A) hereto bears to the aggregate amount of the Securities set forth opposite the names of all the
remaining Underwriters, as applicable) the Securities that the defaulting Underwriter or Underwriters agreed but failed to purchase; provided, however, that in
the event that the aggregate amount of the Securities that the defaulting Underwriter or Underwriters agreed but failed to purchase shall exceed 10% of the
aggregate amount of the Securities set forth in Schedule I(A) hereto, the Company and the Selling Stockholders shall be entitled to a period of 36 hours within
which to procure another party or parties reasonably satisfactory to the non-defaulting Underwriters, as the case may be, to purchase no less than the amount
of such unpurchased Securities that exceeds 10% of the amount thereof upon such terms herein set forth.  If, however, the Company and the Selling
Stockholders shall not have completed such arrangements within 72 hours after such default and the amount of unpurchased Securities exceeds 10% of the
amount of such Securities to be purchased on such date, then this Agreement will terminate without liability to any non-defaulting Underwriter or the
Company and the Selling Stockholders.  In the event of a default by any Underwriter as set forth in this Section 11, the Closing Date shall be postponed for
such period, not exceeding five Business Days, to effect any changes that in the opinion of counsel for the Company and the Selling Stockholders or counsel
for the Representatives are necessary in the Registration Statement, Prospectus or in any other documents or arrangements may be effected.  Nothing
contained in this Agreement shall relieve any defaulting Underwriter of its liability, if any, to the Company and the Selling Stockholders or any nondefaulting
Underwriter for damages occasioned by its default hereunder.

12.          Termination.  This Agreement shall be subject to termination in the absolute discretion of the Representatives, by notice given to the
Company and the Selling Stockholders prior to delivery of and payment for the Securities, if at any time prior to such time (i) there shall have occurred, since
the time of execution of this Agreement or since the respective dates as of which information is given in the Disclosure Package or the Prospectus, any
material adverse change or development in the condition (financial or otherwise), business or results of operations of the Company and its subsidiaries, taken
as a whole; (ii) trading in the Company’s Common Stock shall have been suspended by the Commission or the Exchange or trading in any securities generally
on the New York Stock Exchange or NASDAQ Stock Market shall have been suspended or materially limited or minimum prices shall have been established
on either exchange; (iii) a banking moratorium shall have been declared either by U.S. federal or New York State authorities; (iv) there shall have occurred a
material disruption in commercial banking or securities settlement or clearance services or (v) there shall have occurred any outbreak or escalation of
hostilities, declaration by the United States of a national emergency or war or other calamity or crisis the effect of which on financial markets is such as to
make it, in the judgment of the Representatives, impractical or inadvisable to proceed with the offering, sale or delivery of the Securities as contemplated in
the Disclosure Package and the Prospectus (exclusive of any supplement thereto).
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13.          Representations and Indemnities to Survive.  The respective agreements, representations, warranties, indemnities and other statements of
the Company or its officers, the Selling Stockholders and of the Underwriters set forth in or made pursuant to this Agreement will remain in full force and
effect, regardless of any investigation made by or on behalf of any Underwriter, the Company, the Selling Stockholders or any of the indemnified persons
referred to in Section 10 hereof, and, anything herein to the contrary notwithstanding, will survive delivery of and payment for the Securities.  The provisions
of Sections 9 and 10 hereof shall survive the termination or cancellation of this Agreement.

14.          Notices.  All communications hereunder will be in writing and effective only on receipt, and, if sent to the Representatives, will be mailed,
delivered or telefaxed to Merrill Lynch, Pierce, Fenner & Smith Incorporated at One Bryant Park, New York, New York 10036, attention of Syndicate
Department (facsimile: (646) 855-3073), with a copy to ECM Legal (facsimile: (212) 230-8730); Citigroup Global Markets Inc. (facsimile: (646) 291-1369)
and confirmed to the General Counsel, Citigroup Global Markets Inc., at 388 Greenwich Street, New York, New York 10013, Attention: General Counsel;
Goldman Sachs & Co. LLC at 200 West Street, New York, New York 10282, Attention: Registration Department; and Jefferies LLC, at 520 Madison Avenue,
New York, New York 10022, Attention: Global Head of Syndicate; if sent to the Company or the Management Selling Stockholders, will be mailed or
delivered to National Vision Holdings, Inc. at 2435 Commerce Avenue, Bldg. 2200, Duluth, Georgia 30096, Attention: General Counsel (fax no.: (770) 822-
2029), with a copy to Joseph H. Kaufman, Simpson Thacher & Bartlett LLP, at 425 Lexington Avenue, New York, New York (fax no. (212) 455-2502); if to
the KKR Selling Stockholder: KKR Vision Aggregator L.P., c/o Kohlberg Kravis Roberts & Co. L.P., 9 West 57th Street, Suite 4200, New York, New York
10019; or if to the Berkshire Selling Stockholders: c/o Berkshire Partners, LLC, 200 Clarendon Street, 35th Floor, Boston, Massachusetts 02116. The
Company shall be entitled to act and rely upon any request, consent, notice or agreement given or made on behalf of the Underwriters by the Representatives.

15.          Successors.  This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective successors and the
indemnified persons referred to in Section 10 hereof and their respective successors and no other person will have any right or obligation hereunder.  No
purchaser of Securities from any Underwriter shall be deemed to be a successor merely by reason of such purchase.

16.          Applicable Law.  THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED WITHIN THE STATE OF NEW YORK.

17.          Patriot Act.  In accordance with the requirements of the USA Patriot Act (Title III of Pub.  L. 107-56 (signed into law October 26, 2001)),
the Underwriters are required to obtain, verify and record information that identifies their respective clients, including the Company, which information may
include the name and address of their respective clients, as well as other information that will allow the Underwriters to properly identify their respective
clients.

18.          No Fiduciary Duty.  The Company and the Selling Stockholders hereby acknowledge that (a) the purchase and sale of the Securities
pursuant to this Agreement is an arm’s-length commercial transaction between the Company and the Selling Stockholders, on the one hand, and the
Underwriters and any affiliate through which it may be acting, on the other, (b) the Underwriters are acting as principal and not as an agent or fiduciary of the
Company or the Selling Stockholders and (c) the Company’s engagement of the Underwriters in connection with the offering and the process leading up to
the offering is as independent contractors and not in any other capacity.  Furthermore, the Company and the Selling Stockholders agree that they are solely
responsible for making their own judgments in connection with the offering (irrespective of whether any of the Underwriters has advised or is currently
advising the Company or the Selling Stockholders on related or other matters).  The Company and the Selling Stockholders agree that they will not claim that
the Underwriters have rendered advisory services of any nature or respect, or owe an agency, fiduciary or similar duty to the Company or the Selling
Stockholders, in connection with such transaction or the process leading thereto.
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19.          Integration.  This Agreement supersedes all prior agreements and understandings (whether written or oral) among the Company, the
Selling Stockholders and the Underwriters, or any of them, with respect to the subject matter hereof.

20.          Waiver of Jury Trial.  EACH OF THE COMPANY, EACH OF THE SELLING STOCKHOLDERS AND EACH OF THE
UNDERWRITERS HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT
TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

21.          Counterparts.  This Agreement may be signed in one or more counterparts (which may be delivered in original form, facsimile or “pdf”
file thereof), each of which when so executed shall constitute an original and all of which together shall constitute one and the same agreement.

22.          Headings.  The section headings used herein are for convenience only and shall not affect the construction hereof.

23.          Definitions.  The terms that follow, when used in this Agreement, shall have the meanings indicated.

“Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated thereunder.

“Affiliate” shall have the meaning specified in Rule 501(b) of Regulation D.

“Agreement” shall mean this underwriting agreement.

“Business Day” shall mean any day other than a Saturday, a Sunday or a legal holiday or a day on which commercial banking institutions or
trust companies are authorized or required by law to close in New York City.

“Commission” shall mean the Securities and Exchange Commission.
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“Disclosure Package” shall mean (i) the Preliminary Prospectus that is generally distributed to investors and used to offer the Securities, (ii)
the Issuer Free Writing Prospectuses, if any, and any other information (including any documents incorporated by reference in the Preliminary Prospectus), in
each case, identified in Schedule II hereto, and (iii) any other Free Writing Prospectus that the parties hereto shall hereafter expressly agree in writing to treat
as part of the Disclosure Package.

“Effective Date” shall mean each date and time that the Registration Statement, any post-effective amendment or amendments thereto and
any Rule 462(b) Registration Statement became or becomes effective.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission
promulgated thereunder.

“Execution Time” shall mean [ ● ] p.m. on [ ● ], 2018.

“Free Writing Prospectus” shall mean a free writing prospectus, as defined in Rule 405.

“Investment Company Act” shall mean the Investment Company Act of 1940, as amended, and the rules and regulations of the Commission
promulgated thereunder.

“Issuer Free Writing Prospectus” shall mean an issuer free writing prospectus, as defined in Rule 433.

“Preliminary Prospectus” shall mean any preliminary prospectus referred to in paragraph 1(a) above, including any documents incorporated
by reference therein, and any preliminary prospectus included in the Registration Statement at the Effective Date that omits Rule 430A Information.

“Prospectus” shall mean the prospectus (including any documents incorporated by reference therein) relating to the Securities that is first
filed pursuant to Rule 424(b) after the Execution Time.

“Registration Statement” shall mean the registration statement (including any documents incorporated by reference therein) referred to in
paragraph 1(a) above, including exhibits and financial statements and any prospectus supplement relating to the Securities that is filed with the Commission
pursuant to Rule 424(b) and deemed part of such registration statement pursuant to Rule 430A, as amended at the Execution Time and, in the event any post-
effective amendment thereto or any Rule 462(b) Registration Statement becomes effective prior to the Closing Date, shall also mean such registration
statement as so amended or such Rule 462(b) Registration Statement, as the case may be.

“Rule 158”, “Rule 163”, “Rule 164”, “Rule 172”, “Rule 405”, “Rule 415”, “Rule 424”, “Rule 430A” and “Rule 433” refer to such rules
under the Act.
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“Rule 430A Information” shall mean information with respect to the Securities and the offering thereof permitted to be omitted from the
Registration Statement when it becomes effective pursuant to Rule 430A.

“Rule 462(b) Registration Statement” shall mean a registration statement and any amendments thereto filed pursuant to Rule 462(b) relating
to the offering covered by the registration statement referred to in Section 1(a) hereof.

24.          Allocation of Selling Stockholder Shares. Without limiting the applicability of Section 3 hereof or any other provision of this Agreement,
with respect to any Underwriter who is affiliated with any person or entity engaged to act as an investment adviser on behalf of an advisory client who has a
direct or indirect interest in the Securities, the Securities being sold to such Underwriter shall not include any Securities attributable to such client (with any
such Securities instead being allocated and sold to the other Underwriters) and, accordingly, the fees or other amounts received by such Underwriter in
connection with the transactions contemplated hereby shall not include any fees or other amounts attributable to such client (and, if there is any unsold
allotment in the offering at the Closing Date, such unsold allotment in respect of Securities attributable to such client shall be allocated solely to Underwriters
not affiliated with such client).

If the foregoing is in accordance with your understanding of our agreement, please sign and return to us the enclosed duplicate hereof,
whereupon this letter and your acceptance shall represent a binding agreement among the Company, the Selling Stockholders and the several Underwriters.
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 Very truly yours,
   
 National Vision Holdings, Inc.
   
 By:  
 Name: Mitchell Goodman
 Title: Senior Vice President, General Counsel and Secretary

[Signature Page to Underwriting Agreement]



 Very truly yours,
   
 On behalf of the Management Selling Stockholders:
   
 By:  
  As Attorney-in-Fact
 Name:  

[Signature Page to Underwriting Agreement]



 Very truly yours,
   
 KKR VISION AGGREGATOR L.P.
   
 By: KKR Vision Aggregator GP LLC, its general partner
   
 By:  
 Name: Nate Taylor
 Title: Vice President

[Signature Page to Underwriting Agreement]



 Very
truly
yours,

 

   
 BERKSHIRE FUND VI, LIMITED PARTNERSHIP
   
 By: Sixth Berkshire Associates LLC, its general partner
   
 By:  
 Name: D. Randolph Peeler
 Title: Senior Advisor
   
 BERKSHIRE INVESTORS LLC
   
 By:  
   
 By:  
 Name: D. Randolph Peeler
 Title: Senior Advisor
   
 BERKSHIRE INVESTORS III LLC
   
 By:  
   
 By:  
 Name: D. Randolph Peeler
 Title: Senior Advisor

[Signature Page to Underwriting Agreement]



The foregoing Agreement is hereby confirmed and accepted as of the date first above written.

Merrill Lynch, Pierce, Fenner & Smith
                      Incorporated
Citigroup Global Markets Inc.
Goldman Sachs & Co. LLC
Jefferies LLC

 

   
By: Merrill Lynch, Pierce, Fenner & Smith

                     Incorporated 
    

   
By:   
 Name:  
 Title:  
   
By: Citigroup Global Markets Inc.  
   
By:   
 Name:  
 Title:  
   
By: Goldman Sachs & Co. LLC  
   
By:   
 Name:  
 Title:  
   
By: Jefferies LLC  
   
By:   
 Name:  
 Title:  

For themselves and the other several Underwriters named in Schedule I(A) to the foregoing Agreement.



SCHEDULE I(A)

Underwriters  
Number of Underwritten Securities

to be Purchased
Merrill Lynch, Pierce, Fenner & Smith
                    Incorporated 

 
[ ● ] 

Citigroup Global Markets Inc.   
Goldman Sachs & Co. LLC   
Jefferies LLC   
KKR Capital Markets LLC   
[ ● ]   

Total  [ ● ]
   



SCHEDULE I(B)

Selling Stockholders Number of Shares to be Sold
KKR Vision Aggregator L.P.  
Berkshire Fund VI, Limited Partnership  
Berkshire Investors LLC  
Berkshire Investors III LLC  
Jeff Busbee  
L. Reade Fahs  
Mitchell Goodman  
Patrick Moore  
John Vaught  
 Total [ ● ]



SCHEDULE II

Schedule of Free Writing Prospectuses included in the Disclosure Package

· None

Additional Documents Incorporated by Reference (other than any portions thereof, which under the Exchange Act and applicable SEC rules, are not deemed
“filed”)

· The Company’s Annual Report on Form 10-K for the fiscal year ended December 30, 2017 filed March 8, 2018
· The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2018 filed May 15, 2018
· The Company’s Current Reports on Form 8-K filed on January 23, 2018, March 19, 2018 and June 7, 2018
· The description of the Company’s common stock contained in the Registration Statement on Form 8-A filed on October 24, 2017, including any

amendments or reports filed for the purposes of updating such description

Pricing information provided orally by Underwriters

· Number of Underwritten Securities:  [ ● ] shares of Common Stock
· Number of Option Securities:  [ ● ] shares of Common Stock
· Price:  $[ ● ] per share



SCHEDULE III

Significant Subsidiaries of the Company

National Vision, Inc.

Nautilus Acquisition Holdings, Inc.



 
Form of Lock-Up Agreement EXHIBIT A

[Letterhead of officer, director or major shareholder of
National Vision Holdings, Inc.]

National Vision Holdings, Inc.
Public Offering of Common Stock

[ ● ], 2018

Merrill Lynch, Pierce, Fenner & Smith
                     Incorporated
Citigroup Global Markets Inc.
Goldman Sachs & Co. LLC
Jefferies LLC

As Representatives of the several Underwriters,

c/o Merrill Lynch, Pierce, Fenner & Smith
                           Incorporated
One Bryant Park
New York, New York 10036
 
c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013
  
c/o Goldman Sachs & Co. LLC
200 West Street
New York, New York 10282
  
c/o Jefferies LLC
520 Madison Avenue
New York, New York 10022

Ladies and Gentlemen:

This letter is being delivered to you in connection with the proposed Underwriting Agreement (the “Underwriting Agreement”), among
National Vision Holdings, Inc., a Delaware corporation (the “Company”), the selling stockholders named on Schedule I(B) thereto (collectively, the “Selling
Stockholders”) and each of you as representatives of a group of Underwriters named therein, relating to an underwritten public offering of common stock,
$0.01 par value (the “Common Stock”), of the Company (the “Offering”).

In order to induce you and the other Underwriters to enter into the Underwriting Agreement, the undersigned will not, without the prior
written consent of any two of Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc. and Goldman Sachs & Co. LLC, offer, sell,
contract to sell, or otherwise dispose of, (or enter into any transaction which is designed to, or might reasonably be expected to, result in the disposition
(whether by actual disposition or effective economic disposition due to cash settlement or otherwise) by the undersigned or any controlled affiliate of the
undersigned or any person in privity with the undersigned or any controlled affiliate of the undersigned), directly or indirectly, including the public filing (or
participation in the public filing) of a registration statement with the Securities and Exchange Commission in respect of, or establish or increase a put
equivalent position or liquidate or decrease a call equivalent position within the meaning of Section 16 of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), and the rules and regulations of the Securities and Exchange Commission promulgated thereunder with respect to, any shares of capital
stock of the Company (“Shares”) or any securities convertible into, or exercisable or exchangeable for such capital stock (“Related Securities”), or publicly
announce an intention to effect any such transaction, for a period from the date hereof until 60 days after the date of the Underwriting Agreement.

The foregoing restrictions shall not apply:

(i) to the sale of the undersigned’s Shares pursuant to the Underwriting Agreement, as applicable;

(ii) to the transfer of Shares or Related Securities by gift, or by will or intestate succession to a family member or to a trust, partnership, limited
liability company or other entity for the direct or indirect benefit of the undersigned and/or a family member;



(iii) if the undersigned is a corporation, partnership, limited liability company, trust or other business entity, to (1) transfers of Shares or Related
Securities to another corporation, partnership, limited liability company, trust or other business entity that is a direct or indirect affiliate (as
defined under Rule 12b-2 of the Exchange Act) of the undersigned or (2) distributions of Shares or Related Securities to limited partners,
limited liability company members or stockholders of the undersigned or holders of similar equity interests in the undersigned;

(iv) if the undersigned is a trust, to transfers to the beneficiary of such trust;

(v) to transfers to any investment fund or other entity controlled or managed by the undersigned;

(vi) to transfers to a nominee or custodian of a person or entity to whom a disposition or transfer would be permissible under clauses (ii) through
(v);

(vii) to transfers to the Company (1) pursuant to the exercise, in each case on a “cashless” or “net exercise” basis, of any option to purchase
Shares granted by the Company pursuant to any employee benefit plans or arrangements (including to non-employee directors under the
2014 Stock Incentive Plan and the 2017 Omnibus Incentive Plan) described in or filed as an exhibit to the registration statement with
respect to the Offering, where any Shares received by the undersigned upon any such exercise will be subject to the terms of this lock-up
agreement, or (2) for the purpose of satisfying any withholding taxes (including estimated taxes) due as a result of the exercise of any
option to purchase Shares or the vesting of any restricted stock awards granted by the Company pursuant to employee benefit plans or
arrangements described in or filed as an exhibit to the registration statement with respect to the Offering, in each case on a “cashless” or
“net exercise” basis, where any Shares received by the undersigned upon any such exercise or vesting will be subject to the terms of this
lock-up agreement; provided that any filing under Section 16(a) of the Exchange Act in connection with such transfer shall indicate, to the
extent permitted by such Section and the related rules and regulations, the reason for such disposition and that such transfer of Shares was
solely to the Company;

(viii) to transfers pursuant to an order of a court or regulatory agency (for purposes of this Letter Agreement, a “court or regulatory agency”
means any domestic or foreign, federal, state or local government, including any political subdivision thereof, any governmental or quasi-
governmental authority, department, agency or official, any court or administrative body, and any national securities exchange or similar
self-regulatory body or organization, in each case of competent jurisdiction); provided that any filing under Section 16(a) of the Exchange
Act in connection with such transfer shall indicate, to the extent permitted by such Section and the related rules and regulations, that such
transfer is pursuant to an order of a court or regulatory agency;



(ix) to transfers of Shares or Related Securities to the Company pursuant to the call or put provisions of existing employment agreements and
equity grant documents; provided that any filing under Section 16(a) of the Exchange Act in connection with such transfer shall indicate, to
the extent permitted by such Section and the related rules and regulations, the reason for such disposition and that such transfer of Shares or
Related Securities was solely to the Company;

(x) to transfers from an executive officer or his or her estate to the Company upon death, disability or termination of employment, in each case,
of such executive officer;

(xi) to transfers of Shares acquired in the Offering or in open-market transactions after the completion of the Offering;

(xii) to transfers in response to a bona fide third party tender offer, merger, consolidation or other similar transaction made to or with all holders
of Securities involving a “change of control” (as defined below) of the Company occurring after the consummation of the Offering, that has
been approved by the board of directors of the Company, provided that in the event that the tender offer, merger, consolidation or other such
transaction is not completed, the undersigned’s Shares shall remain subject to the terms of this agreement.  For purposes of this clause (xi),
“change of control” means the consummation of any bona fide third party tender offer, merger, consolidation or other similar transaction the
result of which is that any “person” (as defined in Section 13(d)(3) of the Exchange Act), or group of persons, other than the Company,
becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) of at least 51% of total voting power of the voting
stock of the Company; [and]

(xiii) to entry into a written plan meeting the requirements of Rule 10b5-l under the Exchange Act for the transfer of Shares or Related Securities
that does not in any case provide for the transfer of Shares or Related Securities during the lock-up period; or to the transfer of Shares or
Related Securities pursuant to a written plan in effect on the date hereof meeting the requirements of Rule 10b5-1 under the Exchange Act
[and;

(xiv) to transfers of up to [ ● ] shares, for which the board of directors of the Company will waive transfer restrictions in the undersigned’s
management stockholder’s agreement].1

 
Provided, further, that:

A. in the case of any transfer or distribution pursuant to clauses (ii) through (vi) above, it shall be a condition to such transfer that each
transferee executes and delivers to Merrill Lynch, Pierce, Fenner & Smith  Incorporated, Citigroup Global Markets Inc. and Goldman
Sachs & Co. LLC an agreement in form and substance satisfactory to Merrill Lynch, Pierce, Fenner & Smith  Incorporated, Citigroup
Global Markets Inc. and Goldman Sachs & Co. LLC stating that such transferee is receiving and holding such Shares and/or Related
Securities subject to the provisions of this letter agreement and agrees not to sell or offer to sell such Shares and/or Related Securities,
engage in any swap or engage in any other activities restricted under this letter agreement except in accordance with this letter
agreement (as if such transferee had been an original signatory hereto);

 

1 To be included for Reade Fahs (up to 30,000 shares) and Jeff Busbee (up to 3,750 shares).

 





B. in the case of any transfer or distribution pursuant to clauses (ii) through (vi), (xi), (xii) and (xiii) above, prior to the expiration of the
lock-up period no filing by any party (donor, donee, transferor or transferee) under the Exchange Act (other than those required
pursuant to Section 13), or other public announcement reporting a reduction in beneficial ownership of Shares shall be required or shall
be made voluntarily in connection with such transfer or distribution.

For the avoidance of doubt, if the undersigned is a director or officer of the Company nothing in this lock-up agreement shall prevent such
director or officer from discharging his or her fiduciary obligations owed to the Company during the lock-up period.

If for any reason the Underwriting Agreement shall be terminated prior to the Closing Date (as defined in the Underwriting Agreement), the
agreement set forth above shall likewise be terminated.

 Yours very truly,
  
 [Signature of officer, director or stockholder]
  
 [Name and address of officer, director or stockholder]



List of Lock-Up Parties EXHIBIT A-1



Form of Waiver of Lock-Up ADDENDUM

National Vision Holdings, Inc.
Public Offering of Common Stock

[Name and Address of
Officer or Director
Requesting Waiver]

Dear Mr./Ms. [Name]:

This letter is being delivered to you in connection with the offering by National Vision Holdings, Inc. (the “Company”) of [ ● ] shares of
common stock, $0.01 par value (the “Common Stock”), of the Company and the lock-up letter dated [ ● ], 2018 (the “Lock-up Letter”), executed by you in
connection with such offering, and your request for a [waiver] [release] dated [ ● ], 20[ ● ], with respect to [ ● ] shares of Common Stock (the “Shares”).

[ ● ] hereby agree to [waive] [release] the transfer restrictions set forth in the Lock-up Letter, but only with respect to the Shares, effective [
● ], 20[ ● ].

Except as expressly [waived] [released] hereby, the Lock-up Letter shall remain in full force and effect.

 Yours very truly,
  
 [ ● ]

cc: Company



Form of STB Opinion and Negative Assurance Letter EXHIBIT B



Form of General Counsel Opinion EXHIBIT C



Form of Opinion for Berkshire Selling Stockholders EXHIBIT D



Form of Chief Financial Officer Certificate EXHIBIT E



Exhibit 5.1
 

July 23, 2018
 
National Vision Holdings, Inc.
2435 Commerce Avenue
Bldg. 2200
Duluth, Georgia 30096-4980
 
Ladies and Gentlemen:

 
We have acted as counsel to National Vision Holdings, Inc., a Delaware corporation (the “Company”), in connection with the Registration Statement

on Form S-1 (as amended, the “Registration Statement”) filed by the Company with the Securities and Exchange Commission (the “Commission”) under the
Securities Act of 1933, as amended (the “Securities Act”), relating to the sale by the selling stockholders referred to in the Registration Statement (the
“Selling Stockholders”) of up to an aggregate of 13,800,000 shares of Common Stock, par value $0.01 per share, of the Company (“Common Stock”)
(together with any additional shares of such Common Stock that may be sold by the Selling Stockholders pursuant to Rule 462(b) (as prescribed by the
Commission pursuant to the Securities Act) in connection with the offering described in the Registration Statement, the “Shares”).

 
We have examined the Registration Statement and a form of the stock certificate for Common Stock, which has been filed with the Commission as

an exhibit to the Registration Statement. We also have examined the originals, or duplicates or certified or conformed copies, of such records, agreements,
documents and other instruments and have made such other investigations as we have deemed relevant and necessary in connection with the opinion
hereinafter set forth. As to questions of fact material to this opinion, we have relied upon certificates or comparable documents of public officials and of
officers and representatives of the Company.

 
In rendering the opinion set forth below, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity of

all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as duplicates or certified or conformed
copies and the authenticity of the originals of such latter documents.

 
Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the opinion that the Shares have

been validly issued and are fully paid and nonassessable.
 
We do not express any opinion herein concerning any law other than the Delaware General Corporation Law.
 
We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the use of our name under the caption “Legal

Matters” in the Prospectus included in the Registration Statement.
 

 Very truly yours,
  
  /s/ SIMPSON THACHER & BARTLETT LLP
  
 SIMPSON THACHER & BARTLETT LLP



Exhibit 23.2
 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-1 of our report dated March 8, 2018, relating to the consolidated
financial statements of National Vision Holdings, Inc. and subsidiaries appearing in the Annual Report on Form 10-K of National Vision Holdings, Inc. for
the year ended December 30, 2017, and to the reference to us under the heading “Experts” in the Prospectus, which is part of this Registration Statement.
 
/s/ DELOITTE & TOUCHE LLP
 
Atlanta, Georgia
July 23, 2018
 


