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PROSPECTUS

 

National Vision Holdings, Inc.

Common Stock

Certain selling stockholders may offer and sell from time to time shares of our common stock.

The selling stockholders will determine when they sell shares of our common stock, which may be sold on a continuous or
delayed basis directly, to or through agents, dealers or underwriters as designated from time to time, or through a combination of
these methods. The selling stockholders reserve the sole right to accept, and they and any agents, dealers and underwriters reserve
the right to reject, in whole or in part, any proposed purchase of shares of our common stock. If any agents, dealers or underwriters
are involved in the sale of any shares of our common stock, the applicable prospectus supplement will set forth any applicable
commissions or discounts payable to them. We will not receive any proceeds from the sale of the shares of our common stock by the
selling stockholders.

Each time any selling stockholders sell shares of our common stock using this prospectus, we will provide a prospectus
supplement and attach it to this prospectus and may also provide you with a free writing prospectus. The prospectus supplement and
any free writing prospectus will contain more specific information about the offering and the shares of our common stock being
offered, including the names of the selling stockholders and the prices at which the shares of our common stock are sold. The
prospectus supplement or free writing prospectus may also add, update, change or clarify information contained in or incorporated
by reference in this prospectus. This prospectus may not be used to sell shares of our common stock unless accompanied by a
prospectus supplement describing the method and terms of the offering.

You should carefully read this prospectus and any applicable prospectus supplement and free writing prospectus, together with
any documents we incorporate by reference, before you invest in our common stock.

Our common stock is listed on the NASDAQ Global Select Market, or NASDAQ, under the symbol “EYE.”

Investing in our common stock involves risk. See “Risk Factors” beginning on page 4 of this prospectus and the risk factors
in any applicable prospectus supplement and in any documents we incorporate by reference herein or therein 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.

The date of this prospectus is November 14, 2018.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the SEC using a “shelf” registration process.
Under this shelf registration process, certain selling stockholders may, from time to time, offer and/or sell shares of our common
stock in one or more offerings or resales. This prospectus provides you with a general description of the shares of our common stock
that such selling stockholders may offer. Each time selling stockholders sell shares of our common stock using this prospectus, we
will provide a prospectus supplement and attach it to this prospectus and may also provide you with a free writing prospectus. The
prospectus supplement and any free writing prospectus will contain more specific information about the offering and the shares of
our common stock being offered, including the names of the selling stockholders and the prices at which the shares of our common
stock are sold. The prospectus supplement may also add, update, change or clarify information contained in or incorporated by
reference in this prospectus. If there is any inconsistency between the information in this prospectus and the information in the
prospectus supplement, you should rely on the information in the prospectus supplement.

THIS PROSPECTUS MAY NOT BE USED TO SELL ANY SHARES OF OUR COMMON STOCK UNLESS
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

The rules of the SEC allow us to incorporate by reference information into this prospectus. This means that important
information is contained in other documents that are considered to be a part of this prospectus. Additionally, information that we file
later with the SEC will automatically update and supersede this information. You should carefully read both this prospectus and the
applicable prospectus supplement together with the additional information that is incorporated or deemed incorporated by reference
in this prospectus. See “Incorporation by Reference” before making an investment in our common stock. This prospectus contains
summaries of certain provisions contained in some of the documents described herein, but reference is made to the actual documents
for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of the documents
referred to herein have been filed or will be filed or incorporated or deemed incorporated by reference as exhibits to the registration
statement of which this prospectus is a part. The registration statement, including the exhibits and documents incorporated by
reference in this prospectus, can be read on the SEC website or at the SEC offices mentioned under the heading “Where You Can
Find More Information.”

You should rely only on the information contained, or incorporated by reference, in this prospectus or in any prospectus
supplement or free writing prospectus that we authorize to be delivered to you. Neither we nor any selling stockholders have
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 prospectus supplement or free writing prospectus we have prepared. Neither we nor any
selling stockholders take responsibility for, or can provide assurance as to the reliability of, any other information that others may
provide you. We and any selling stockholders are offering to sell, and seeking offers to buy, securities only in jurisdictions where
offers and sales are permitted. You should assume that the information contained, or incorporated by reference, in this prospectus
and in any prospectus supplement or 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.

In this prospectus, 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., a Delaware corporation, and its consolidated
subsidiaries. National Vision Holdings, Inc. conducts substantially all of its activities through its direct, wholly-owned subsidiary,
National Vision, Inc., a Georgia corporation, which we refer to herein as “NVI,” and NVI’s subsidiaries.

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
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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, we have not 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
Reports (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. Neither we nor the selling
stockholders 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. Solely for convenience, the trademarks, service marks and tradenames referred to in this
prospectus and any applicable prospectus supplement (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 and any applicable prospectus supplement (or in documents
we have incorporated by reference) are the property of their respective owners.
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NATIONAL VISION HOLDINGS, INC.

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 reach our customers through a diverse portfolio of 1,067 retail stores
across five brands and 20 consumer websites as of September 29, 2018.

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. Our disciplined approach to new store openings,
combined with our attractive store economics, has led to strong returns on investment.

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, Inc. 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 28-year strategic relationship with Wal-
Mart Stores, Inc., or Walmart, to operate Vision Centers in select Walmart stores. In addition, our wholly-owned subsidiary,
FirstSight Vision Services Inc., or 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 certain optometric offices next to Walmart and Sam’s Club stores in California. We support our brands
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.

Through its predecessors, NVI commenced operations in 1990. In 2005, private equity funds managed by Berkshire Partners
LLC, or 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 Arlington Contact Lens Service, Inc. to bolster its e-commerce platform.

In March 2014, NVI was acquired by affiliates of Kohlberg Kravis Roberts & Co. L.P., or 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 acquisition of the Company by affiliates of KKR Sponsor in March 2014. 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.
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RISK FACTORS

An investment in our common stock involves risk. Before investing in our common stock, in addition to the risks and
uncertainties described below under “Special Note Regarding Forward-Looking Statements,” you should carefully consider the risks
and uncertainties discussed under “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 on Form 10-K for the
fiscal year ended December 30, 2017, or 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 our Quarterly
Reports on Form 10-Q for the quarterly periods ended March 31, 2018, June 30, 2018 and September 29, 2018, or our Quarterly
Reports, each of which is incorporated by reference in this prospectus, and under “Risk Factors” or any similar caption in the other
documents and reports that we file with the SEC after the date of this prospectus that are incorporated or deemed to be incorporated
by reference in this prospectus as well as any risks described in any applicable prospectus supplement or free writing prospectus that
we provide you in connection with an offering of common stock pursuant to this prospectus. Any of these risks could materially and
adversely affect our business, financial condition, or results of operations. The selected risks 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.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain matters we discuss in this prospectus and in any prospectus supplement or free writing prospectus that we may provide
to you in connection with an offering of our common stock described in this prospectus, and in the documents we incorporate or are
deemed to be incorporated by reference by herein or therein, 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
and any prospectus supplement. Such risks, uncertainties, and other important factors include, among others, the risks, uncertainties
and factors set forth under “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;
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• product liability, product recall or personal injury issues;

• our compliance with managed vision care laws and regulations;

• 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” 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 Reports, 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

We will not receive any of the proceeds from a sale of shares of our common stock by any selling stockholders.
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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, or 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 KKR Sponsor and Berkshire, or 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 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 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 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).
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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.

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 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 stockholder action by written consent.

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. Any amendment, alteration, change, addition, rescission or repeal of our amended and restated bylaws
by our stockholders requires 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.
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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 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
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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 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.
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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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SELLING STOCKHOLDERS

Information about selling stockholders will be set forth in a prospectus supplement, in a post-effective amendment or in filings
we will make with the SEC that are incorporated by reference in this prospectus.
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PLAN OF DISTRIBUTION

The selling stockholders may sell the shares of our common stock covered by this prospectus in any of the following ways (or
in any combination):

• to or through underwriters, brokers or dealers (acting as agent or principal);

• through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the securities as
an agent, but may position and resell a portion of the block as principal to facilitate the transaction;

• directly to one or more purchasers, including through a specific bidding or auction process or otherwise;

• directly to or through agents;

• in “at the market offerings,” within the meaning of Rule 415(a)(4) of the Securities Act;

• through a combination of any of these methods of sale; or

• through any other methods described in a prospectus supplement.

The distribution of securities may be effected from time to time in one or more transactions, including block transactions and
transactions on NASDAQ or any other organized market where the securities may be traded.

Each time that the selling stockholders sell shares of our common stock covered by this prospectus, we will provide a
prospectus supplement that will describe the method of distribution and set forth the terms and conditions of the offering of such
shares, including:

• the name or names of any underwriters, dealers or agents and the amounts of shares underwritten or purchased by each of
them;

• the offering price of the shares and the proceeds to the selling stockholders, and any underwriting discounts, commissions,
concessions or agency fees allowed or reallowed or paid to dealers, and other items constituting underwriters’, dealers’, or
agents’ compensation, as applicable;

• any options under which underwriters may purchase additional shares from the selling stockholders; and

• any securities exchange or market on which the shares may be listed or traded.

Any offering price and any discounts, commissions, concessions or agency fees allowed or reallowed or paid to dealers may be
changed from time to time. The selling stockholders may determine the price or other terms of the shares of our common stock
offered under this prospectus by use of an electronic auction. We will describe how any auction will determine the price or any other
terms, how potential investors may participate in the auction and the nature of the obligations of the underwriter, dealer or agent in
the applicable prospectus supplement.

If the selling stockholders sell securities to a dealer acting as a principal, the dealer may resell such securities at varying prices
to be determined by such dealer in its discretion at the time of resale without consulting with the selling stockholders and such resale
prices may not be disclosed in the applicable prospectus supplement.

The selling stockholders may distribute the shares from time to time in one or more transactions at a fixed price or at prices that
may be changed from time to time, at market prices prevailing at the time of sale, at prices relating to such prevailing market prices
or at negotiated prices. Any of the prices may represent a discount of then-prevailing market prices.

Underwriters, dealers or any other third parties described above may offer and sell the offered shares from time to time in one
or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of
sale. If underwriters or dealers are used in the sale of any shares, the shares will be acquired by the underwriters or dealers for their
own account and may be resold from time to time in one or more transactions, including negotiated transactions, at a fixed public
offering price or at varying prices determined at the time of sale. The shares may be either offered to the public through
underwriting syndicates represented by managing underwriters, or directly by underwriters. Generally, the underwriters’ obligations
to
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purchase the shares will be subject to certain conditions precedent. The underwriters will be obligated to purchase all of the shares if
they purchase any of the shares (other than any shares purchased upon exercise of any option to purchase additional shares), unless
otherwise specified in the prospectus supplement. The selling stockholders may use underwriters with whom we have a material
relationship. We will describe the nature of any such relationship in the prospectus supplement, naming the underwriter or
underwriters.

The selling stockholders may sell the shares through agents from time to time. The prospectus supplement will name any agent
involved in the offer or sale of the shares and any commissions paid to them. Generally, any agent will be acting on a best efforts
basis for the period of its appointment. The selling stockholders may engage in at the market offerings into an existing trading
market in accordance with Rule 415(a)(4) under the Securities Act. The selling stockholders may authorize underwriters, dealers or
agents to solicit offers by certain purchasers to purchase the shares from the selling stockholders at the public offering price set forth
in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the
future. These contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus
supplement will set forth any commissions to be paid for solicitation of these contracts. Any underwriters, broker-dealers and agents
that participate in the distribution of the shares may be deemed to be “underwriters” as defined in the Securities Act. Any
commissions paid or any discounts or concessions allowed to any such persons, and any profits they receive on resale of the shares,
may be deemed to be underwriting discounts and commissions under the Securities Act. We will identify any underwriters or agents
and describe their compensation in a prospectus supplement.

Offered shares may also be offered and sold, if so indicated in the applicable prospectus supplement, in connection with a
remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise, by one or
more marketing firms, acting as principals for their own accounts or as agents for the selling stockholders. Any remarketing firm
will be identified and the terms of its agreements, if any, with us and its compensation will be described in the applicable prospectus
supplement.

Underwriters or agents may purchase and sell the shares in the open market. These transactions may include over-allotments or
short sales of the securities, stabilizing transactions, syndicate covering transactions and penalty bids.

Over-allotment or short sales involve sales by persons participating in the offering of more securities than were sold to them. In
these circumstances, these persons would cover such over-allotments or short positions by making purchases in the open market or
by exercising their over-allotment option, if any. Stabilizing transactions consist of bids or purchases for the purpose of preventing
or retarding a decline in the market price of the shares and are permitted so long as the stabilizing bids do not exceed a specified
maximum. Syndicate covering transactions involve the placing of any bid on behalf of the underwriting syndicate or the effecting of
any purchase to reduce a short position created in connection with the offering. The underwriters or agents also may impose a
penalty bid, which permits them to reclaim selling concessions allowed to syndicate members or certain dealers if they repurchase
the shares in stabilizing or covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the
shares, which may be higher than the price that might otherwise prevail in the open market. These activities, if begun, may be
discontinued at any time. These transactions may be effected on any exchange on which the shares are traded, in the over-the-
counter market or otherwise.

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

If at the time of any offering made under this prospectus a member of the Financial Industry Regulatory Authority, Inc., or
FINRA, participating in the offering has a “conflict of interest” as defined in FINRA’s Rule 5121, or Rule 5121, that offering will be
conducted in accordance with the relevant provisions of Rule 5121.

There can be no assurance that the selling stockholders will sell all or any of the shares of common stock offered by this
prospectus.

The selling stockholders may also sell securities under Rule 144 of the Securities Act, if available, or pursuant to other
available exemptions from registration requirements under the Securities Act, rather than under this prospectus.
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Agents, dealers and underwriters may be entitled to indemnification by us and the selling stockholders against certain civil
liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which the agents, dealers or
underwriters may be required to make in respect thereof.

The specific terms of the lock-up provisions in respect of any given offering will be described in the applicable prospectus
supplement.
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LEGAL MATTERS

Unless we state otherwise in the applicable prospectus supplement, the validity of the shares of common stock offered by this
prospectus will be passed upon for us and the selling stockholders by Simpson Thacher & Bartlett LLP, New York, New York.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from the Company’s Annual Report on
Form 10-K 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-3 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.

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 Securities
Exchange Act of 1934, as amended, or the Exchange Act, and applicable SEC rules, are not deemed “filed”) and all documents that
we subsequently file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of the
offering of shares by means of this prospectus but excluding any documents furnished to, rather than filed with, the SEC, will also
be incorporated by reference in this prospectus and deemed to be part of this prospectus, from their respective filing dates:

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

• our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2018, filed on May 15, 2018, June 30, 2018, filed
on August 14, 2018, and September 29, 2018, filed on November 13, 2018;

• our Current Reports on Form 8-K filed on January 23, 2018, March 19, 2018, June 7, 2018, July 30, 2018, September 10,
2018 and October 9, 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.
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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 14. Other Expenses of Issuance and Distribution.

The following table sets forth the expenses payable by the Registrant 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 Financial Industry Regulatory Authority, or FINRA, filing fee. All of such expenses will be borne by the Registrant.
SEC registration fee $ * 
FINRA filing fee  225,500 
Printing fees and expenses  ** 
Legal fees and expenses  ** 
Blue sky fees and expenses  ** 
Registrar and transfer agent fees  ** 
Accounting fees and expenses  ** 
Miscellaneous expenses  ** 
Total $ ** 

* In accordance with Rules 456(b) and 457(r), payment of the registration fee is deferred.

** Estimated expenses are not presently known. The applicable prospectus supplement will set forth the estimated amount of such expenses payable in respect of
any offering of shares of our common stock.

Item 15. 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.
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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.

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 that we may enter into 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 an offering.

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.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in this registration statement. Notwithstanding the foregoing,
any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated
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maximum offering range may be reflected in the form of prospectus filed with the Securities and Exchange
Commission, or the SEC, pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent
no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this
registration statement or any material change to such information in this registration statement; provided,
however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
SEC by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934, as
amended, or the Exchange Act, that are incorporated by reference in this registration statement, or is contained
in a form of prospectus filed pursuant to Rule 424(b) that is part of this registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment 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.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by section 10(a) of the Securities Act shall be deemed to be part
of and included in the registration statement as of the earlier of the date such form of prospectus is first used
after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus.
As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter,
such date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial
distribution of the securities the undersigned Registrant undertakes that in a primary offering of securities of the
undersigned Registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be
filed pursuant to Rule 424;
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(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or
used or referred to by the undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about
the undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act,
each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is
incorporated by reference in the registration statement 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.

(c) 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 SEC 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.
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EXHIBIT INDEX
Exhibit
Number Exhibit Description
1.1* Form of Underwriting Agreement for shares of common stock registered hereby
    
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
    
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)

* To be filed, if necessary, by amendment or as an exhibit to a Current Report on Form 8-K and incorporated by reference herein.

** Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds
to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed
on its behalf by the undersigned, thereunto duly authorized, in the City of Duluth, State of Georgia, on November 14, 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 to this
Registration Statement, 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 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 of 1933, as amended, this Registration Statement has been signed by the
following persons in the capacities indicated on November 14, 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  
    

/s/ Thomas V. Taylor, Jr. Director
Thomas V. Taylor, Jr.  



Exhibit 5.1

Simpson Thacher & Bartlett LLP

425 LEXINGTON AVENUE
NEW YORK, NY 10017-3954

TELLEPHONE: +1-212-455-2000
FACSIMILE: +1-212-455-2502

Direct Dial Number E-mail Address

November 14, 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-3 (the “Registration Statement”) filed by the Company with the Securities and Exchange Commission under the Securities Act of 1933, as
amended (the “Securities Act”), relating to the sale by certain selling stockholders of shares of common stock, par value $0.01 per share, of the Company (the
“Shares”). The Shares may be sold or delivered from time to time for an indeterminate aggregate initial offering price as set forth in the Registration
Statement, any amendment thereto, the prospectus contained therein (the “Prospectus”) and supplements to the Prospectus and pursuant to Rule 415 under the
Securities Act.

We have examined the Registration Statement.  In addition, we have examined, and have relied as to matters of fact upon, originals, or duplicates or
certified or conformed copies, of such records, agreements, documents and other instruments and such certificates or comparable documents of public
officials and of officers and representatives of the Company and have made such other investigations as we have deemed relevant and necessary in connection
with the opinions hereinafter set forth.

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 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-3 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
November 14, 2018


