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The Franchise being offered by EMERGING VISION, INC. ("EVI") is for the operation of a retail optical
center (the "Center"), generally being operated under the name STERLING OPTICAL, but which also
may be operated under such other name as EVI may authorize or require, offering, for sale,
prescription and non prescription eye wear and related items and services, which Centers, in most
cases, offer the services of an employed or otherwise affiliated optometrist or other eye care
professional and also receive and fill prescriptions for eyeglasses and contact lenses from unaffiliated
optometrists and ophthalmologists.

The total investment necessary to begin operation of a Sterling Optical franchised business is
presently estimated to range from: (i) $175,790 to $838,750, if your Franchise relates to a newly built
Center; (ii) $71,840 to $2,093,750, if your Franchise relates to an existing Center which, at the time
you acquire your Franchise, is being operated by either EVI or another Franchisee; and (iii) $32,840
to $523,750, if you are converting your existing retail optical store to a Franchised Center.

This Disclosure Document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this Disclosure Document and all accompanying agreements
carefully. You must receive this Disclosure Document at least 14 calendar days before you sign a
binding agreement with, or make any payment to the franchisor or an affiliate in connection with the
proposed franchise sale or grant. Note, however, that no governmental agency has verified the
information contained in this document.

You may wish to receive your Disclosure Document in another format that is more convenient for you.
To discuss the availability of disclosures in different formats, contact Glenn Spina at 646-737-1500.
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The terms of your contract will govern your franchise relationship. Don't rely on the Disclosure
Document alone to understand your contract. Read all of your contract carefully. Show your contract
and this Disclosure Document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this Disclosure Document can help
you make up your mind. More information on franchising, such as "A Consumer's Guide to Buying a
Franchise," which can help you understand how to use this Disclosure Document is available from the
Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC
at 600 Pennsylvania Avenue, NW, Washington, DC 20580. You can also visit the FTC's home page
at www.ftc.gov for additional information. Call your state agency or visit your public library for other
sources of information on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.

ISSUANCE DATE: June 23, 2023
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Your state may have a franchise law that requires a franchisor to register or file with a state
franchise administrator before offering or selling in your state. REGISTRATION OF A
FRANCHISE BY A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE
FRANCHISE OR HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE
DOCUMENT.

Call the state franchise administrator listed in Attachment A for information about the
franchisor, about other franchisors, or about franchising in your state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN
A NEW AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS IN ORDER TO
CONTINUE TO OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER WHAT
RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, IF ANY AND WHAT TERMS YOU
MIGHT HAVE TO ACCEPT IN ORDER TO RENEW.

Please consider the following RISK FACTORS before you buy this franchise:

1. THE FRANCHISE AGREEMENT PERMITS THE FRANCHISEE TO SUE US ONLY
IN THE STATE AND COUNTY WHERE OUR PRINCIPAL OFFICE IS LOCATED
ON THE DATE THAT ANY SUCH ACTION OR PROCEEDING WAS
COMMENCED. AS OF THE DATE OF THIS DISCLOSURE DOCUMENT, OUR
PRINCIPAL OFFICE WAS LOCATED IN THE STATE OF NEW YORK, COUNTY
OF NASSAU. OUT OF STATE LITIGATION MAY FORCE YOU TO ACCEPT A
LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST MORE
TO SUE IN ANOTHER STATE THAN IN YOUR HOME STATE. THE FRANCHISE
AGREEMENT ALSO GIVES US THE RIGHT TO ELECT TO RESOLVE DISPUTES
BY ARBITRATION IN THE STATE AND COUNTY WHERE OUR PRINCIPAL
OFFICE IS LOCATED ON THE DATE ANY SUCH PROCEEDINGS ARE
COMMENCED (THESE PROVISIONS MAY, HOWEVER, BE SUPERSEDED BY
STATE LAW; AND IF SUCH A LAW IS APPLICABLE TO THE STATE WHERE
YOUR CENTER IS LOCATED, THIS WILL BE INDICATED IN A SEPARATE
ADDENDUM, WHICH FOLLOWS ITEM 23 OF THIS DISCLOSURE DOCUMENT).

2. THE FRANCHISE AGREEMENT STATES THAT NEW YORK LAW GOVERNS
THE INTERPRETATION OF THE AGREEMENT AND THIS LAW MAY NOT
PROVIDE YOU WITH THE SAME PROTECTION AND BENEFITS AS THE LAWS
OF THE STATE IN WHICH YOUR CENTER IS LOCATED. YOU MAY WANT TO
COMPARE THESE LAWS. (THIS PROVISION MAY BE SUPERSEDED BY
STATE LAW; AND IF SUCH A LAW IS APPLICABLE TO THE STATE WHERE
YOUR CENTER IS LOCATED, THIS WILL BE INDICATED IN A SEPARATE
ADDENDUM, WHICH FOLLOWS ITEM 23 OF THIS DISCLOSURE DOCUMENT).



THE FRANCHISE AGREEMENT CONTAINS A COVENANT NOT TO COMPETE
WHICH PROHIBITS YOU AND THE OTHER PRINCIPAL OWNERS OF THE
FRANCHISEE (IF IT IS A BUSINESS ENTITY SUCH AS CORPORATION OR
LIMITED LIABILITY COMPANY) AND CERTAIN MEMBERS OF YOUR AND THEIR
RESPECTIVE IMMEDIATE FAMILIES, FROM DIRECTLY OR INDIRECTLY
ENGAGING IN ANY OTHER OPTICAL BUSINESS THAT OFFERS OR SELLS
OPTICAL SERVICES OR PRODUCTS IN CERTAIN GEOGRAPHIC AREAS. THIS
COVENANT APPLIES DURING THE TERM OF THE FRANCHISE AGREEMENT
AND CONTINUES FOR 2 YEARS AFTER THE TERMINATION OR EXPIRATION
OF THE FRANCHISE AGREEMENT; PROVIDED, THAT IF AT ANY TIME DURING
THAT 2 YEAR PERIOD, YOU VIOLATE THE COVENANT, THE 2 YEAR PERIOD
WILL BE EXTENDED AND WILL CONTINUE UNTIL 2 YEARS AFTER THE DATE
THAT YOU CEASE VIOLATING THE COVENANT (THIS PROVISION MAY BE
SUPERSEDED BY STATE LAW; AND IF SUCH A LAW IS APPLICABLE TO THE
STATE WHERE YOUR CENTER IS LOCATED, THIS WILL BE INDICATED IN A
SEPARATE ADDENDUM, WHICH FOLLOWS ITEM 23 OF THIS DISCLOSURE
DOCUMENT).

IF YOU ACQUIRE THE FRANCHISE FOR YOUR CENTER THROUGH A
BUSINESS ENTITY, SUCH AS A CORPORATION OR LIMITED LIABILITY
COMPANY, YOU AND THE OTHER PRINCIPAL OWNERS OF THAT ENTITY
ARE REQUIRED TO EXECUTE A PERSONAL GUARANTY FOR ALL
OBLIGATIONS UNDER THE FRANCHISE AGREEMENT, SUBLEASE AND ANY
OTHER AGREEMENTS WITH EVI OR ITS SUBSIDIARIES, INCLUDING ANY
APPLICABLE FINANCING AGREEMENTS; YOU MAY BE HELD PERSONALLY
RESPONSIBLE IF YOU OR THE BUSINESS ENTITY FAILS TO MEET THOSE
OBLIGATIONS.

CERTAIN OF THE PRINCIPAL MEMBERS OF OUR PARENT COMPANY, AND
A DIRECTOR OF EVI, AS WELL AS MEMBERS OF THEIR RESPECTIVE
IMMEDIATE FAMILIES, ARE ALSO THE PRINCIPAL OWNERS OF GENERAL
VISION SERVICES, LLC (“GVS”) AND VISION WORLD, LLC ("VISION WORLD"),
WHICH ENTITIES SOLICIT AND ADMINISTER THIRD PARTY BENEFIT
PROGRAMS. VISION WORLD MAY ALSO SERVE AS THIRD PARTY
ADMINISTRATOR OF THE THIRD PARTY BENEFIT PLANS OFFERED BY EVI
OR ITS SUBSIDIARIES. IF YOUR CENTER IS LOCATED IN THE NEW YORK
METROPOLITAN AREA, VISION WORLD MAY ALSO OFFER YOU THE RIGHT
TO BECOME A PROVIDER OF VISION WORLD PLANS. GVS AND VISION
WORLD ALSO OFFER THE RIGHT TO BECOME PROVIDERS OF THEIR PLANS
TO OTHER RETAIL OPTICAL STORES WHICH ARE NOT AFFILIATED WITH



EVI. THERE MAY BE OTHER RETAIL OPTICAL LOCATIONS IN CLOSE
PROXIMITY TO YOUR CENTER, WHICH ACCEPT THIRD PARTY BENEFIT
PLANS SIMILAR TO THOSE WHICH YOU ARE ACCEPTING. IN ADDITION, IN
THE NEW YORK METROPOLITAN AREA, GVS OPERATES RETAIL OPTICAL
STORES WHICH MAY BE LOCATED IN CLOSE PROXIMITY TO YOUR CENTER
AND MAY COMPETE WITH YOUR CENTER. THE OWNERSHIP AND
OPERATION OF THESE COMPANIES SHOULD BE TAKEN INTO ACCOUNT IN
DECIDING WHETHER TO ACQUIRE THE FRANCHISE.

CERTAIN OF THE PRINCIPAL MEMBERS OF OUR PARENT COMPANY, AND
TWO OF THE DIRECTORS OF EVI, AS WELL AS MEMBERS OF THEIR
RESPECTIVE IMMEDIATE FAMILIES, ARE ALSO THE PRINCIPAL OWNERS OF
SEVERAL ENTITIES WHICH OWN, OPERATE OR ARE OTHERWISE
AFFILIATED WITH ENTITIES WHICH OWN, OPERATE RETAIL OPTICAL
STORES WHICH STORES OFFER THE SAME OR SIMILAR SERVICES AND
PRODUCTS AS THE RETAIL OPTICAL CENTER BEING FRANCHISED TO YOU,
INCLUDING STORES OPERATED UNDER THE NAMES COHEN’S FASHION
OPTICAL AND OPTYX. THE INTERESTS OF THESE INDIVIDUALS IN EACH OF
THESE ENTITIES CAN BE CONSIDERED TO CONFLICT WITH EACH OTHER
AND THIS CONFLICT OF INTEREST SHOULD BE TAKEN INTO ACCOUNT IN
DECIDING WHETHER TO ACQUIRE THE FRANCHISE.

THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We may use the services of one or more FRANCHISE BROKERS or referral sources to
assist us in selling our franchise. A franchise broker or referral source represents us and
not you. We pay this person a fee for selling our franchise or referring you to us. You
should be sure to do your own investigation of the franchise.

EFFECTIVE DATE: June 23, 2023
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ITEM 1

THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

The Franchisor is Emerging Vision, Inc. The Franchisor will be referred to in this
Disclosure Document as "EVI". In certain cases, the term "EVI" will include Emerging
Vision, Inc. and one or more of its subsidiaries. A person who buys a Franchise from EVI
will be referred to in this Disclosure Document as "you". If you are a corporation, limited
liability company, partnership or other business entity, certain provisions of EVI's Franchise
Agreement will also apply to the individuals or other businesses who own an interest in
your company, as well as to certain members of their respective immediate families. This
Disclosure Document will indicate when the owners are also subject to a particular
provision.

EVlis a New York corporation. It was incorporated in January 1992 under the name
Sterling Acquisition, Inc. It changed its name in 1992 to Sterling Vision, Inc. and, in April
2000, its name was changed to Emerging Vision, Inc. EVI currently maintains its principal
business address at 100 Quentin Roosevelt Boulevard, Garden City, New York 11530.
EVI's agent for service of process in the State where you are located, is, if applicable,
disclosed on Exhibit "P".

Our parent company is EMVI Holdings LLC (“EMVI Holdings”), a Delaware limited
liability company having an address at 100 Quentin Roosevelt Boulevard, Garden City,
New York 11530, which company was formed on March 17, 2011. From December 1995
to March 31, 2011, EVI was a publicly traded corporation. Effective April 1, 2011, as a
result of a merger, EVI became a wholly owned subsidiary of EMVI Holdings. EMVI
Holdings does not offer franchises in this or any other line of business and does not
operate a business of the type which is being franchised, although certain of its principal
members may do so (see discussions in ltem 2 of this Disclosure Document). EMVI
Holdings does not presently engage in any other business or provide or offer any other
products or services to our franchisees, but it may, either directly or through its affiliates,
do so in the future. In addition, certain principal members of EMVI may also be owners of
interests in entities which offer products and services to our franchisees (see discussions
in ltem 2 of this Disclosure Document). EMVI Holdings will not guaranty EVI's performance
under the Franchise Agreement. There is no applicable predecessor.

EVI owns, operates and grants Franchises for the operation of retail optical stores
("Centers"). EVI has been operating, and offering Franchises for Centers similar to the
Franchise you will be acquiring, since July 1992. These Centers offer for sale, prescription
and non-prescription eyeglasses, sunglasses, eye glass frames, contact lenses and related
items and services. Most of EVI's Centers have an on-site facility for cutting and edging
glass and plastic ophthalmic (prescription) lenses to fit the eyeglass frame. In most
Centers, an optometrist is either employed at the store, or is otherwise engaged to practice



at or near the Center to provide professional eye examinations to the public. State law and
professional regulations may control the manner by which the optometrist may become
associated with a retail optical store.

Each of the Centers is operated under the trademarks, service marks, trade names,
logos and other indicia of origin as are now, or may in the future be, owned by EVI or
licensed to EVI for use by these Centers (collectively, the "Marks"). Each Center is required
to be operated according to the rules, regulations and procedures of EVI's business
system. This business system includes mandatory and recommended operating
procedures, product and service quality standards, suggested marketing plans and
merchandising techniques, mandatory accounting methods, procedures and systems,
mandatory and recommended advertising programs and procedures, and will include those
changes, additions, and modifications as may, in the future, be developed by EVI for use
in the operation of one or more of its Centers (the "System").

In most states, EVI's Centers are operated under the name STERLING OPTICAL.
In portions of Northern California, EVI also uses and offers franchises under the name
SITE FOR SORE EYES (“SFSE”). In addition, in the state of Wisconsin, EVI and one of
its Franchisees is authorized to use the name Kindy Optical, but EVI does not offer
franchises using that name.

Throughout this Disclosure Document, the reference to Sterling Optical Centers will
also include those Centers operated under any of the names described above, including
Site for Sore Eyes, as well as any other name which may now, or in the future, be used by
EVI for any of its Centers.

In September 2014, EVI acquired, through the bankruptcy proceeding of Mackeyser
Holdings LLC, the assets, including the related trademarks and trade names, of 10 stores
located in the states of Florida and Georgia, including 9 stores operated under the name
The Eye Gallery and one store operated under the name The Artful Eye (the “Eye Gallery
Stores”). An additional store using the Eye Gallery name was thereafter opened in the
State of Hawaii. In April, 2022, EVI sold 3 of the remaining Eye Gallery stores together with
the trademarks for the name the Eye Gallery, and ceased operation of another location,
but retained a license to use the name the Eye Gallery at its 2 existing Company-owned
locations in the State of Florida and its one existing Company-owned location in the State
of Hawaii. EVI reserves the right, in the future, to elect to change the names of said stores
and offer franchises for said stores under the Sterling Optical name.

In February 2018, EVI acquired, from Luxury Holding Corp., the assets, including
the related trade name, of 16 stores located in the states of California, Florida, lllinois,
Nevada, and Texas operating under the name Optica (the “Optica Stores”). As of the date
of this Disclosure Document, EVI continues to operate 8 of said stores as Company-owned



locations using their existing name. EVI presently has no intention to either change their
name or offer any of said stores as franchises, but reserves the right to do so in the future.

As of December 31, 2022 there were a total of 109 Sterling Optical Centers,
consisting of 92 franchised Centers (inclusive of 4 Centers individually managed on behalf
of EVI) and 17 Company-owned Centers; the franchised Centers were operated primarily
under the names Sterling Optical and Site for Sore Eyes. The Company stores also include
the stores operated under the Optica and The Eye Gallery names (see discussion above).

THE FRANCHISE OFFERED:

The Franchise which EVI will grant to you, is for the right to operate one Center, at
the specific location described in the Franchise Agreement and approved by EVI, and to
use the Marks and System at that Center only. For each Center, you will be required to
sign a Franchise Agreement. The Franchise Agreement describes your rights, privileges,
duties and obligations with respect to your operation of the Center. A copy of the Franchise
Agreement which EVI will be using in this State is attached to this Disclosure Document
as Exhibit "A" (the "Franchise Agreement").

EVI will grant Franchises for 3 categories of Centers. These categories are:

(1)  a "New Center", which is a newly built Center which will be developed,
constructed, furnished and equipped by either you or EVI (at your expense),
according to specified plans approved by EVI and the Landlord of the
Premises in which your Center is located ("Master Landlord");

(2)  an “Existing Center”, which is a Center which, at the time you acquire the
Franchise, is an existing Center being operated by EVI or another
Franchisee, or which was operated as a non-Sterling Optical Center, by
another person from whom you have acquired the assets or business at the
Center; or

(3) a "Converted Center", which is a retail optical store which you have been
operating under another name, and now desire to operate under one of the
Marks and according to the System.

The initial Franchise Fee and the other anticipated expenses which you will incur
will vary depending upon whether you are acquiring a New Center, an Existing Center or
a Converted Center (see Items 5, 6 and 7 of this Disclosure Document).

You will be competing for customers and patients with a variety of other businesses.
Besides other Centers operated or franchised by EVI, your competitors will include (l) other
national, regional and local retail optical chains, department stores, or buying club chains,
(i) privately practicing optometrists and ophthalmologists; (iii) traditional optical
dispensaries which are owned and operated by a licensed optometrist or optician; and (iv)
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for certain products, Internet companies and mail order companies. Competing stores may
include Cohen's Fashion Optical which, as described below in this Item 1, is a chain of
retail optical stores, similar to the one you are acquiring a Franchise for, which had been
owned or operated by certain of the principal members of our parent, EMVI Holdings; one
of the directors of EVI continues to be a franchisee and operate 2 Cohen’s Fashion Optical
stores, one in the State of New York, and one in Puerto Rico. In addition, you may be
competing with stores operating under the name General Vision Services, or with
unaffiliated retail optical stores which offer third party benefit programs administered by
General Vision Services LLC (“GVS”) which company is also owned by certain of the
principal members and directors of EMVI Holdings or members of their immediate families
(see discussion below). In the New York metropolitan area, competing stores may also
include stores operated under the name Optyx, which stores are owned by another director
of EVI, who is also a principal member of our parent, EMVI Holdings. EVI believes that
competition will continue in this industry and that modern marketing, advertising and
management strategies must be used in order to compete effectively.

EVI also presently operates an interactive website, under the domain names
emergingvision.com, sterlingoptical.com, and siteforsoreeyes.com, which website contains
marketing information concerning the opportunity to acquire a Sterling Optical Center
Franchise and a store locator list. Although products are not presently offered over such
site, EVI expressly reserves the right to do so in the future. The Franchise Agreement,
however, currently prohibits you from selling products or services over the Internet or by
mail order. EVI also operates two other separate websites, one under the domain name
opticausa.com which website is limited to the Optica Stores, and one using the domain
name theeyegalleryusa.com, which is limited to the Eye Gallery locations.

OTHER BUSINESSES OF EVI:

At the present time, except as noted below, EVI does not engage in any other
business activities. However, in the future, it may engage in other businesses, which
businesses may or may not be optical related.

AFFILIATES:

EVI has several affiliates and subsidiaries which either offer Franchises or may
provide products or services to you and other Franchisees. These affiliates and
subsidiaries are described below.

For some of the Centers operated by either EVI or certain of its franchisees, EVI,
or one of its wholly-owned subsidiaries, enters into the lease for the Premises where the
Center is or will be located. If your Franchise is for one of those Centers, as part of your
obligations under the Franchise Agreement, you will be required to sublease the Premises
where the Center is located from EVI, or one of these subsidiaries, or from another
subsidiary which may be established for the purpose of obtaining the lease for your Center.
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In general, the rent which you will be charged by EVI, or its subsidiary, will be the same as
the amount charged to EVI, or its subsidiary, by the Master Landlord of the Premises (see
ltems 5, 6 and 8 of this Disclosure Document).

Sterling Advertising, Inc. and Site for Sore Eyes Advertising, Inc., each of which has
offices at 100 Quentin Roosevelt Boulevard, Garden City, New York 11530, are wholly-
owned subsidiaries of EVI and were established to provide advertising for EVI related
entities in connection with their operation of both company-operated and franchised
Centers. Under the terms of the Franchise Agreement, you are required to make certain
contributions to an Advertising Fund (see ltems 8 and 11 of this Disclosure Document).
These subsidiaries are currently responsible for the collection and disbursement of the
amounts contributed to these advertising funds; however, neither EVI, nor any of its
subsidiaries, may be deemed to be a trustee or a fiduciary of such advertising funds.

Although certain of the principal members of our parent, EMVI Holdings, including
one of the members of the Board of Directors of EVI, and members of their respective
immediate families (the "Cohen Family"), had previously also owned and/or participated
in the management of Cohen Fashion Optical LLC (“CFO, LLC”), or its predecessors, the
entities which own and operate Cohen’s Fashion Optical stores, a chain of approximately
125 company-operated and franchised stores similar to those operated and franchised by
EVI, as of the date of this Disclosure Document, and except for 2 Cohen’s Fashion Optical
franchised locations which are owned and operated by one of the members of the Cohen
Family, one located in the New York City Metropolitan Area and one in Puerto Rico, as of
the date of this Disclosure Document, and except as set forth below regarding GVS,
neither EVI nor EMVI Holdings, nor any Members of EMVI Holdings are affiliated with, or
have any other interest in CFO LLC or other Cohen’s Fashion Optical stores.

General Vision Services, LLC, a Delaware limited liability company (“GVS”) whose
principal business offices are located at 520 Eighth Avenue, 9" Floor, New York, New York
10018, and which company is beneficially owned, in principal part, by certain members of
the Cohen Family, primarily solicits and administers third party benefit programs (the “GVS
Plans”) similar to those being solicited and administered by EVI and Vision World (see
discussion below) and offers to certain retail optical stores, optometrists and other
providers of vision care services, the right to become GVS providers and to participate in
these third party benefit programs. GVS also offers medical billing services to its providers,
and you may have the opportunity to enter into an agreement directly with GVS whereby
GVS will assist in the processing and collection of certain fees which may be due to you
or a doctor associated with your store, from third party organizations on account of certain
medical related services which have been provided to its members. Depending upon the
location of your Center, you may have the right to participate in GVS programs (see
discussion in ltem 8 of this Disclosure Document). In addition, in the New York
metropolitan region, there are several retail optical stores which are Franchisees of Cohen
LLC (see discussion above), but which operate under the name General Vision Services.
As of December 31, 2021, GVS was operating 3 retail optical stores, located in the New
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York metropolitan area, inclusive of 1 mobile van which operates at various locations
throughout the New York metropolitan area. GVS does not offer franchises for its locations,
however, any purchaser of its stores is required to enter into a franchise agreement with
Cohen LLC. It is possible that a GVS store, or another retail optical store which is a GVS
provider, and provides vision care products and services to third party benefit plans
administered by GVS, may now or in the future be located near your Center and you may
be competing directly with such store.

Vision World, LLC, a Delaware limited liability company ("Vision World"), located at
520 Eighth Avenue, 9" Floor, New York, New York, is also beneficially owned, in principal
part, by members of the Cohen Family. Vision World solicits and administers third party
benefit programs similar to those being administered by EVI or GVS and offers to retail
optical stores, optometrists, and other vision care providers the right to enter into provider
agreements, to provide services to the members of these third party benefit programs. As
discussed above, Vision World may on behalf of EVI, or its subsidiaries, administer certain
EVI managed care plans, and, depending upon the location of your franchised store, may
offer you the right to become a provider of Vision World Plans. Vision World does not have
any retail locations nor does it offer any franchises, however, it is possible that another
retail optical store, located in close proximity to your store, may be a provider of Vision
World Plans, and accepting third party benefit plans similar to those which you may be
accepting.

The relationship among EVI, GVS, Vision World and the other entities described in
this Item, is an additional risk factor which you should consider before acquiring a franchise
for a Sterling Optical Center.

APPLICABLE LAWS:

The operation of a retail optical store is subject to various federal, state and local
laws and regulations. As a Franchisee, you will be obligated to comply with all such laws
and regulations.

In addition to laws and regulations which are generally applicable to all retalil
businesses, you must also be aware that there are many federal and state laws and
professional regulations which govern the practice of opticianry, optometry and medicine.
In particular, you should be aware that certain of such laws and regulations:

(@)  restrict or limit the arrangements under which a professional or non-
professional may operate or otherwise participate in the ownership and
operation of a retail optical dispensary;

(b)  restrict the manner that you may employ (or sublease premises to) a
licensed optometrist or ophthalmologist;
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(c) require that you, at all times, to maintain licensed personnel at your Center;

(d)  require that only licensed persons may engage in the sale and/or dispensing
of certain products and/or provide certain of the services you will be required
to sell or provide;

(e)  restrict or impose special requirements on the manner in which you may
advertise your services or products;

(f) regulate the manner in which you are required to maintain customer and
patient records, including the Health Insurance Portability and Accountability
Act of 1996 (HIPAA), which includes regulations regarding privacy and
security for patient records and regulations for notification in the event of a
breach of such requirements, and Electronic Medical Records (EMR)
requirements;

(9) regulate your rights and obligations for customers and patients eligible for
third party benefit plans, such as Medicaid and Medicare; and

(h)  regulate the manner in which you must maintain your equipment and handle,
use and/or dispose of certain products.

The foregoing is not an all inclusive list of laws and regulations. You are advised
that you should consult with your own legal counsel to determine the applicability of these
and other laws and regulations, which may pertain to the operation of your Center.



ITEM 2

BUSINESS EXPERIENCE

GLENN SPINA President and Chief Executive Officer

Mr. Spina joined EVI as its President and Chief Executive Officer in December 2009. His
primary office is located in Las Vegas, Nevada. Mr. Spina has more than 30 years of
experience in the retail optical industry. From August 2008 until November 2009, Mr.
Spina served as the Director of New Business Development for Millennia Holdings, a
Health Care company located in Los Angeles, California. Mr. Spina was an original owner
and founding member of America’s Best Contacts and Eyeglasses (“ABCE”), a retalil
optical chain that operated over 100 locations nationwide. From 1983 until its sale in 1997,
Mr. Spina held various positions with ABCE, including serving as its President and Chief
Operating Officer from 1990 through 1997.

BRIAN P. ALESSI Chief Financial Officer; Secretary / Treasurer

Mr. Alessi joined EVI in October 2001. In February 2002, he was appointed as its
Controller, and in March 2004, he was appointed Treasurer of EVI. In June 2004, Mr.
Alessi was appointed Chief Financial Officer of EVI, and, in November 2008, Mr. Alessi
was appointed Secretary of EVI. Mr. Alessi’s office is in Garden City, New York.

KATHERINE O’'CONNOR Director of Franchise Support

Ms. O’Connor has been employed in various capacities by EVI since May 2011 and was
appointed as Director of Franchise Support in March 2013.

ALEXIS MORALES Director of Information Systems

Mr. Morales has been employed by EVI as Director of Information Systems since May
2012. In this capacity Mr. Morales manages the information technology utilized by EVI and
provides assistance to franchisees with the operation of their respective point of sale
systems, and the integration of their systems with EVI systems. Mr. Morales received a
Bachelor's Degree in Computer Information Systems from Monroe College in 2004.

NICHOLAS SHASHATI, O.D. Director of Professional Services

Dr. Shashati has been the Director of Professional Services of EVI since July 1992. Dr.
Shashati also served as President of EVI’s subsidiary, Vision Care of California (“VCC”)
from 1998 until 2017. VCC was a specialized Vision Health Care Service Plan which, until
2017, operated in the State of California. Dr. Shashati earned a Doctor of Optometry
degree from Pacific University in 1984, and received a Bachelor of Visual Science degree
from Pacific University and a Bachelor of Science degree in Biology from San Diego State
University. Dr. Shashati is licensed as an optometrist in the States of New York, California,
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Arizona, North Dakota, and Oregon. He is Chairperson for the Quality Assurance
Committee of EVI, as well as a Practice Management Consultant.

ALAN COHEN, O.D. Chairman of the Board of Directors

Dr. Alan Cohen has served as a director of EVI since its inception in 1992 and has served
as EVI's Chairman of the Board of Directors since 2002. From 1974 to the present, Dr.
Cohen has been engaged in the retail and wholesale optical business. Dr. Cohen, together
with certain members of his immediate family, were, prior to April 2011, the principal
shareholders of EVI, and currently are principal members of our parent EMVI Holdings, and
is a Member and Manager of certain of the Cohen Entities which own and operate 2
Cohen’s Franchise Optical Stores. (See discussion of Cohen Family under Affiliates, in
Item 1 above). He currently maintains his office in Jericho, New York. Dr. Cohen is an
officer and member of GVS and Vision World (see discussion under Affiliates in Item 1
above). Dr. Cohen is also an officer and a director of several management and real estate
companies and numerous other businesses.

HARVEY ROSS Director

Mr. Ross has served as a Director of EVI since April 2011; he is a principal member of our
parent EMVI Holdings. Mr. Ross also had served as a director of EVI from July 2004 to
November 2009. Mr. Ross has more than 45 years of experience in the optical industry.
Mr. Ross was, until February 2005, Chairman and Chief Executive Officer of Viva
International Group (“Viva”), one of the world’s largest manufacturers and distributors of
fashion eyewear in the United States and abroad, located in Somerville, New Jersey, a
company that Mr. Ross founded in 1978. From February 2005 through February 2008, Mr.
Ross served as a consultant to Highmark, Inc., a health insurer with corporate offices
located in Pittsburgh, PA, and the company that acquired Viva. From 1994 to 2004, Mr.
Ross served as director of Vision Council of America, the national association for vision
care and education, formed to assist frame and lens manufacturers and distributors. In
October 2007, Mr. Ross purchased OPTYX, LLC, an upscale retail optical company
headquartered in New Providence, New Jersey. OPTYX currently has approximately 11
retail locations in New York City, East Hampton, NY and Greenvale, NY. In 2009, Mr. Ross
formed Mondottica USA, LLC a wholesale company that distributes eyeglasses and
sunglasses throughout the United States. Mr. Ross also serves as an officer and director
of several real estate investment companies.

BENITO R. FERNANDEZ Director

Mr. Fernandez was appointed as a Director of EVI effective April 1, 2011. He had also
served as a Director of EVI from 2001 until 2004. Mr. Fernandez is also a principal
member of our parent, EMVI Holdings. Mr. Fernandez is an investment banker with more
than 30 years of experience in banking, finance, real estate and business administration.
Mr. Fernandez, since 1990 has been a director, and, since 2018, Chairman of Grupo
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NaturEner S.A., a company based in Madrid, Spain, which is engaged in renewable
energy. Since 1986, Mr. Fernandez also has been the President of Horizons Investors
Corp., located in Albany, New York, an entity which owns, develops and manages real
estate properties, and various health related facilities and acts as agent for various
companies in the health field. It is a shareholder and consultant to renewable and
recycling companies. Mr. Fernandez is the President of the Historic Washington Street
Armory in Albany, NY, and is Chairman of the New York City Boricua College Board of
Trustees. Mr. Fernandez was a former member of the Federal Reserve Bank of New York
Advisory Council of Small Business and Agriculture and served as the Vice Chairman of
the YMCA of Greater New York.

ITEM 3
LITIGATION

No litigation information is required to be disclosed in this ltem.

ITEM 4

BANKRUPTCY

No bankruptcy information is required to be disclosed in this ltem.
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ITEM 5

INITIAL FEES

The total amount of money that you will be required to pay to EVI and/or its
subsidiaries prior to the date that you commence operation as a Franchisee of your Center,
will vary depending upon whether the Franchise which you are acquiring is for a New
Center, an Existing Center or a Converted Center (see Items 6 and 7 of this Disclosure
Document for a discussion of the costs and fees relating to your Center). Except with
respect to any Deposit Fee or Rent Security Deposit, as more specifically described in this
Item, the initial franchise fees are not refundable. The initial franchise fees are generally
due, in a lump sum, upon signing of the Franchise Agreement. Except as described in this
Item 5, and in Item 10 of this Disclosure Document, EVI does not generally provide
financing for the initial fees, but reserves the right to do so.

Non-Recurring Initial Franchise Fee:

For each Franchise, you will, in most instances, be required to pay to EVI a non-
recurring initial Franchise Fee ranging between $10,000 and $30,000. In general, the non-
recurring initial Franchise Fee, for your first Franchise, will be as follows:

(I) a New Center - $30,000;
(i) an Existing Center - $20,000; and
(i) a Converted Center - $10,000.

If, at the time you sign the Franchise Agreement, you are not a Sterling Optical
Center Franchisee and the location for your Center is a new location which you will build
to operate as a Sterling Optical Center, the non-recurring initial Franchise Fee will be
$30,000. If you are not an existing Sterling Optical Center Franchisee and are acquiring
an Existing Center, the non-recurring initial Franchise Fee will be $20,000. If you are
currently a Sterling Optical Center Franchisee and are acquiring an additional Franchise,
and provided you are not then in default of any of your material obligations to EVI, or any
of its subsidiaries, the non-recurring initial Franchise Fee, for your second Franchise for
a New Center or an Existing Center, will be $15,000, and the non-recurring initial Franchise
Fee or each additional Franchise then purchased by you, provided you then own at least
2 other Sterling Optical Center franchises, and are not in default of any of your material
obligations to EVI or any of its subsidiaries, will be $10,000. If you are a corporation,
partnership, limited liability company, or other business entity, the reduction in the non-
recurring initial Franchise Fee will be applicable only if the following three conditions are
satisfied: (1) the business entity is the same entity which is the Franchisee of your other
Sterling Optical Centers, or, if not, all of the owners of all of the equity interests of your
business entity also are all of the owners of all of the equity interest(s) of the Franchisees
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of the other Sterling Optical Centers; and (2) if such business entities are different (but
provided the owners of the equity interests are the same), the business entities (which are
the Franchisees of the other Sterling Optical Centers) guarantee the obligations of the
additional Franchisees; and (3) neither the Franchisees (of the other Sterling Optical
Stores) nor the owners of the equity interests of those Franchisees, are in default of any
of their obligations to EVI or any of its subsidiaries under any agreements relating to those
Centers. If you are executing a Franchise Agreement in connection with the renewal of an
existing Franchise Agreement, the non-recurring initial franchise fee will be $20,000, if you
own one franchise. If you and/or the other owners of the business entity which operates
your franchised Center, own a second franchise, the non-recurring initial franchise fee will
be $15,000 and if you and/or the other owners of the business entity which operates your
franchised Center own 3 or more franchised Centers, the non-recurring initial franchise fee,
for said renewal will be $10,000.

Except if your Franchise Agreement is being executed prior to EVI or you obtaining
a lease for the Center, as described below, the non-recurring initial Franchise Fee is due
and payable, in full, upon your execution of the Franchise Agreement and is not
refundable. EVI does not generally provide financing for non-recurring initial Franchise
Fees, but reserves the right to do so (see Item 10 of this Disclosure Document).

If you desire to become a Franchisee of a New Center to be located within a
particular area for which neither you, EVI, nor one of its subsidiaries has then obtained a
lease, you may be required to first enter into a Deposit Agreement (the form of which is
annexed hereto as Exhibit "I") and deposit with EVI the sum of $10,000, some or all of
which may be refundable to you. (See discussion of Deposit Agreement set forth below in
this Item 5).

EVI may, in the future, change the non-recurring initial Franchise Fee then being
charged to new Franchisees. Further, EVI may, from time to time, enter into Area
Development, Master Franchise and/or Conversion Agreements and/or other similar
agreements for the development, opening, franchising, sub-franchising and/or conversion
of a specified number of retail optical stores and, in those instances, EVI may agree to
waive or reduce the non-recurring initial Franchise Fee otherwise payable with respect to
each Center covered thereby.

If you are acquiring the assets of, and the Franchise for an Existing Center from
another EVI Franchisee, you will also be required to pay to EVI a non-recurring initial
Franchise Fee in the amount equal to the amount then required for new franchisees.
Simultaneous with your acquisition of the Existing Center, you will be required to enter into
EVI's then current form of Franchise Agreement.

If you are renewing your Franchise Agreement, you will be required to pay, the non
recurring Initial Franchise Fee then due for an Existing Center.
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Grand Opening Advertising Fee:

Under the terms of your Franchise Agreement, EVI may require that, simultaneously
with the commencement of business at your Franchised Center, you pay to EVI, or its
designated subsidiary, to be applied to your Advertising Fund account, a grand opening
advertising contribution in an amount of up to $5,000. This amount will be applied to the
initial advertising and promotion of your Center, in such manner as EVI may approve. The
amount of the Grand Opening Fee is generally based upon costs of advertising available
within the specific market where your Center is located. During the calendar year 2022,
EVI collected one Grand Opening Fee in the amount of $5,000.

Assets:

In addition to the non-recurring initial Franchise Fee payable to EVI in connection
with your acquisition, from EVI or one of its subsidiaries, of the assets of, and a Franchise
for an Existing Center, you may also be required to purchase from EVI (or its subsidiary,
as the case may be), the furniture, fixtures, equipment, inventory, customer records,
goodwill and other assets located at the Premises where the Center is located and to pay
to EVI or its subsidiary the agreed upon purchase price (the "Purchase Price") for such
assets. The Purchase Price, which will be due upon commencement of business at your
Center, will vary depending on various factors including the size, location and condition of
the Center, the assets located at the Center and the Center’s prior sales volume and
operating history. In certain instances, the inventory may be included within the Purchase
Price. In other instances, you may be required to pay a separate amount for the Center's
inventory.

During the calendar year 2022, EVI sold the assets at one of its Existing Centers to
a franchisee, for a purchase price of $150,000. During the calendar year 2021, EVI sold
the assets of 2 of its Existing Centers for purchase prices ranging between $125,000 and
$128,500. None of those sales included inventory. The foregoing relates only to sales by
EVI and does not include any sales by one franchisee to another franchisee (See
discussion in Item 11 of this Disclosure Document).

EVI may, but is not obligated to, provide financing to Franchisees who acquire the
assets of a Center from EVI. (See discussion of Financing in ltem 10 of this Disclosure
Document.)

If you are acquiring a Franchise for a New Center which is to be constructed and
equipped with and/or without the assistance of EVI, you will, in most instances, be required
to pay, directly to the contractors and vendors, all of the costs of such construction,
furniture, fixtures and equipment for the Center.
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If you are acquiring the assets which relate to an Existing Center being operated by
another Franchisee, the amount which you will pay and the terms of such payment will be
the subject of negotiations between you and the other Franchisee. In general, EVI is not
a party to that transaction (except with respect to the granting of consent and collection of
any applicable fees), nor does EVI offer financing for such transactions (see Items 6 and
7 of this Disclosure Document for a discussion of the costs and expenses relating to such
transactions).

Deposit Fee:

If you seek to open a New Sterling Optical Center at a location for which no lease
currently exists, EVI, or one of its subsidiaries, as the case may be, may, based upon its
opinion as to the competitive market for a particular location, require you to enter into a
Deposit Agreement and to pay to EVI or its subsidiary, as the case may be, a deposit, not
in excess of $10,000, in advance of the closing of the transaction for your acquisition of a
Franchise for a particular location. (The deposit fee may not be applicable in certain states,
and you should check any applicable state addenda that may be attached to this
Disclosure Document for different provisions which may be applicable to the state in which
your Center will be located.) If a mutually acceptable location is found, and a lease is
entered into, then at the closing, the deposit will be applied to either the Purchase Price
payable for the Center's assets and/or the non-recurring initial Franchise Fee. In the event
that a mutually acceptable location is not found within 12 months, then either party may
cancel the transaction, the deposit will be refundable to you, except EVI may retain up to
$5,000 to be applied to its costs. If, after an acceptable location has been found, you, for
any reason, do not timely proceed with the transaction, EVI or its subsidiary (as the case
may be) will have the right to retain the full deposit and no portion will be refunded you.
A copy of the form of Deposit Agreement is annexed hereto as Exhibit "I". During the
calendar year 2022, EVI did not collect any deposit fees.

Rent, Rent Security and Lease Acquisition:

As more fully described in ltem 8 of this Disclosure Document, you may be required
to sublease from EVI or one of its subsidiaries, the premises (the "Premises") where your
Center is located. The rent for the Premises, as described in ltems 6, 7, and 8, will
generally be equal to the amount which EVI or its subsidiary is charged under its master
lease for the Premises (the "Base Lease"). Simultaneously with the commencement of
your Franchise, you will be obligated to reimburse EVI or its subsidiary for any rent security
deposit posted with the Master Landlord of the Premises. In addition, you will be required
to pay the pro-rata rent for the balance of the month in which your Franchise Agreement
commences, together with the full rent for the next succeeding month, and, irrespective of
whether any security deposit is posted with the Master Landlord of the Premises, you may
be required to deposit with EVI or its subsidiary, as additional security, an amount not to
exceed 2 months rent and additional rent. Upon termination of your Franchise Agreement
and Sublease, any amounts of security not applied in accordance with the terms of the
Base Lease or the Sublease will be refunded to you, or otherwise applied to amounts owed
to EVI. The rent for each Center varies and is dependent upon such factors as the size and
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location of the Center. As of December 31, 2022, the monthly rent for Franchised Centers,
subleased by EVI or one of its subsidiaries to Franchisees, inclusive of additional rent such
as real estate taxes, common area maintenance, percentage rent and marketing funds,
ranged from approximately $3,335 to $29,900. If you are acquiring a franchise for a New
Center or a Converted Center and if EVI or its subsidiary enters into a lease or assumes
an existing lease for the Premises where your Center will be located, you may also be
required to reimburse EVI for its legal fees incurred in reviewing and/or negotiating the
Base Lease. As of the date of this Disclosure Document, said legal fees are approximately
$2,500 to $10,000 per lease, depending upon the amount of time our attorneys have
devoted to the lease, but may increase in the future.

Point of Sale System:

EVI has the right to require that you install and maintain, in your Center, a
designated point of sale system. As of the date of this Disclosure Document, EVI was
requiring that you install the My Vision Express (“MVE”) System (see discussion in ltem 11
of this Disclosure Document) which has been designed for the optical industry and is
licensed to EVI by EyeCare Leaders, whose corporate offices are located at 2222
Sedgwick Road, Durham, NC 27713 (855) 685-3292. If, at the time that you acquire the
franchise for your Center, that system has not been installed, you will generally be required
to install the MVE System at your Center. EVI retains the software license for the MVE
System and will arrange for the installation of the system.

If you are required to install the MVE System, you will incur certain startup costs,
which, as of the date of this Disclosure Document, ranged from $1,500 to $6,000, and
monthly fees, ranging from approximately $50 to $200 (see discussion in ltem 11 of this
Disclosure Document), which are payable to MVE but may be collected on its behalf by
EVI. These costs do not include the cost for hardware for the system, which must be
purchased separately (see discussion in Iltem 7 and Item 9 of this Disclosure Document).
EVI reserves the right to provide financing to you for all or a portion of this cost, but has no
obligation to do so.

Document Preparation Fee:

Upon your acquisition of a franchise for a Center, and the signing of the Franchise
Agreement, or, upon renewal of your Franchise Agreement, EVI will generally require that
you pay to EVI the sum of $1,500 for its cost and expense in preparation of the franchise
documents, except this fee is not due if this is the first franchise agreement which you are
entering into with EVI for a New Center and the non-recurring Initial Franchise Fee,
described above, is $30,000.
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Attorneys’ Fees and Expenses:

If you are entering into a Franchise Agreement with EVI in connection with your
acquisition of the assets of an Existing Center from another Franchisee, EVI may charge
a fee, typically between $1,000 and $2,500, for its attorneys’ fees and expenses for review
of the transaction documents and any applicable corporate documents, which amount is
payable either by the Franchisee or the person from whom the Franchisee is acquiring the
Existing Center. These fees are based upon the amount of time our attorneys devote to
the transaction and are in addition to any other legal fees which may be due to EVI for
review or negotiation of the lease for your Center (see discussion above in this Iltem 5
under discussion of Rent and Lease Acquisition) and are also in addition to any fees which
may be due to your attorney. During the term of your Franchise Agreement, EVI may
charge additional attorneys’ fees to you in the event of any other action or transaction
which requires legal action or review, including any default by you under any of your
agreements with EVI or modification or renewal of the lease for your Center (see
discussion in ltem 6).
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ITEM 6
OTHER FEES(1)

NAME OF FEE AMOUNT DUE DATE REMARKS
Continuing Royalty | 8% of Gross Weekly - payable on the | Gross Revenues generally include (except
Fees (2) Revenues date designated by EVI for | with respect to the Base Revenues

the preceding week, and
will be electronically
transferred each week. EVI
may require you to pay
such amounts more
frequently.

applicable to certain Converted Centers) all
revenues generated from the operation of
the Center except for refunds to customers,
sales taxes, a limited amount of bad debts;
?nd, if required by state law, optometric
ees.

Advertising Fund
Contributions (3)

6% of Gross
Revenues

Weekly - payable on the
date designated by EVI for
the preceding week, and
will be electronically
transferred each week. EVI
may require you to pay
such amounts more
frequently.

Rent (4)

Varies, See Items 5,
7 and 8

Monthly, payable on the
25" day of each month for
the next month; although
EVI may require you to pay
such amounts weekly or
more frequently. Such
amounts will be transferred
electronically.

If you sublease the Premises where your
Center is located from EVI or its subsidiary,
EVI reserves the right to require that rent
be paid on a weekly basis, in which case,
each week, commencing with the first week
of each month, approximately 25% of the
rent and additional rent due for the next
succeeding month will be electronically
transferred from your account. You will also
be responsible for any late fees or other
fees which arise from your failure to timely
pay the rent to EVI or as a result of your
failure to otherwise comply with the lease.

Late Fees

Lesser of 1-1/2%
per month or the
maximum rate

permitted by law

Upon demand

Payable on overdue amounts due EVI, its
subsidiaries and/or the Master Landlord of
the Premises of your Center.

Returned Payments

The greater of $25
per occurrence or
the actual amount of
the bank charge

Upon demand

Payable if any payment you make to EVI or
any of its subsidiaries is returned unpaid,
except if non payment is the due to the
endorsement or bank error.

Audit Fee

Cost of Audit
(currently estimated
to be $2,500)

Upon demand

Payable if an audit reveals an
understatement of Gross Revenues by
more than 2% or if you fail to cooperate
with EVI auditors or fail to provide
requested documentation.

Attorneys’ Fees and
Expenses

Will vary under the
circumstances

As incurred

Payable if you obtain financing from EVI;
upon EVI entering into, renewing,
modifying or extending the Base Lease for
the Premises where your Center is located;
upon your transfer of the assets of your
Center or your ownership interests in the
Franchisee or the acquisition of an Existing
Center from another Franchisee. EVI may
also charge attorneys fees in the event of
any other action or transaction which
requires legal action or review, including
any default by you under any of your
agreements with EVI.
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NAME OF FEE

AMOUNT

DUE DATE

REMARKS

Transfer Fees

The then initial
Franchise Fee
applicable for new
franchisees.

At the Closing of the
transfer of the assets of a
Center or the ownership
interests of a Franchisee.

Payable by the new franchisee, when you
sell the assets of, the ownership interest in
the Franchisee and/or the Franchise for,
your Center.

Non Compliance Fee

$500 per
occurrence

As incurred

If you fail to comply with any provision of
the Franchise Agreement and fail to correct
the failure within 10 days after written
notice, in addition to all other remedies in
the Franchise Agreement, EVI as the right
to charge you up to $500 per month for
each month that such non-compliance
continues.

Insurance (5)

Varies

Monthly

If you fail to obtain insurance, EVI may
obtain insurance on your behalf and
require you to repay EVI for the cost of
such insurance plus a service fee which is
currently $250, provided EVI is not
obligated to obtain same.

Franchise Renewal
Fee (6)

The then current fee
being charged to
similarly situated
new Franchisees (or
under specified
circumstances, a
pro-rata portion of
that fee)

Upon signing of the
renewal Franchise
Agreement

Lease Renewal Fee

Varies

Upon renewal of the Base
Lease for your Center

Upon renewal of the Base Lease, you will
be obligated to reimburse EVI for its legal
fees incurred to review and negotiate the
lease, which amounts currently are
approximately $2,500 to $10,000; in
addition you will be obligated to reimburse
EVI or its subsidiary for all amounts due to
the Master Landlord, including any
amounts due for rent security deposit.

Financing

Varies

Monthly

In certain instances, EVI or its
subsidiaries may provide financing; see
discussion at Item 10 of this Disclosure
Document.

Operations Manual

Varies up to $2,500

If you lose your
Operations Manual, upon
replacement; or if you fail
to return it upon
termination of your
Franchise Agreement.

Equipment

Varies

Upon purchase, or
monthly, if leased or
financed

See ltem 7 and 10
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NOTES

1. Except where otherwise noted, all of the fees described in this Item are payable to EVI, or its subsidiaries, and
are non-refundable. EVI requires that any or all of the fees described in this Item, including the Royalty Fees, the
Advertising Fund contributions and monthly rents, be paid by electronic funds transfer, and EVI will automatically debit
your bank account, on the due date, for the amounts owed. Except as otherwise provided, the fees are uniform for all new
franchisees.

2. If the Franchise which you are acquiring is for a Converted Center (one which you have been operating for at least
one year as a non-Franchised Center) and except if the Converted Center will be a Site for Sore Eyes Center to be
located in California, in which case the exclusions set forth below shall not be applicable, during the first 3 years of the
term of the Franchise Agreement, the Royalty Fees will be calculated based upon the Base Revenues and the Additional
Gross Revenues of the Center. Base Revenues for Converted Centers which you have been operating for less than two
years, are the annualized amount of the Gross Revenues of the Center prior to the effective date of the Franchise
Agreement. For Converted Centers which you have been operating for more than two years, Base Revenues are equal
to the average annualized Gross Revenues for the 24 months before the Effective Date of the Franchise Agreement.
Additional Gross Revenues are all Gross Revenues in excess of Base Revenues.

The continuing Royalty Fees for a Converted Center, for the first 3 years of the term of the Franchise Agreement will
generally be calculated as follows:

PERCENTAGE PAYABLE PERCENTAGE PAYABLE
ON BASE REVENUES ON ADDITIONAL GROSS
YEAR REVENUES
1 2% 8%
2 4% 8%
3 6% 8%

Commencing with the fourth year of the term of the Franchise Agreement for a Converted Center, you will be obligated
to pay a continuing Royalty Fee equal to 8% of all Gross Revenues generated from the operation of the Center.

For purposes of determining the Royalty Fee due each month to EVI for a Converted Center, your fees will be based upon
one twelfth of the applicable Base Revenues; and to the extent that your Gross Revenues, in any month, exceed one
twelfth of the Base Revenues, you will be obligated, for that month, to pay the percentage applicable to Additional Gross
Revenues, for such excess amounts. Adjustments for these payments will be made monthly. If, at the end of any
applicable calendar month, a credit is due to you, based upon the Royalty Fees payable on the pro rata portion of the
Base Revenues from the beginning of the year through the end of that calendar month, such credit will be applied to the
next applicable payment(s) of continuing Royalty Fees. If, at the end of any month, any additional amounts are due to EVI,
such amounts will be due on the tenth day of the month following the end of the applicable next succeeding month.

If you are acquiring a Converted Center in California which will be operated as a Site For Sore Eyes Center, you will be
required to pay a continuing Royalty Fee equal to 8% on all Gross Revenues generated from operation of the Center, and
you will not be entitled to any exclusion on account of Base Revenues.

Except as specifically discussed above, continuing Royalty Fees are generally uniform for all new franchisees. EVI
reserves the right to modify these fees under certain circumstances, as well as to waive payment of such fees.

EVI may enter Area Development Agreements, Master Franchise Agreements, Master Conversion Agreements, or similar
agreements with persons who agree, during a specified period, to either acquire, construct or develop a specified number
of new Centers, or to convert a specified number of existing optical stores to Sterling Optical Centers. EVI may, for such
persons, change the amount of the Royalty Fees which they are required to pay, and may also vary the dates on which
said payments are required.

EVI also may, in the future, change the amount of Royalty Fees payable by new Franchisees. That will not effect the
amount which you are required to pay under your Franchise Agreement, but upon renewal or transfer of your Franchise
Agreement, you or the transferee will be required to pay the new fees, as then described in the current form of Franchise
Agreement.

3. Except as noted below, the Advertising Fund contribution is generally uniform for all new Franchisees, although EVI
reserves the right, in the future, to change the amount it charges to its new Franchisees. That will not effect the amount
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which you are required to pay, during the term of your Franchise Agreement, but upon renewal or transfer of your
Franchise Agreement, you (or the transferee) will be required to make contributions based upon the new Advertising Fund
contribution schedule. Said rate of contribution is generally uniform for all Franchisees, although EVI reserves the right,
in isolated instances, to modify the rate of said contribution.

EVI may, in the future, enter into Master Franchise Agreements, Area Development Agreements, Master Conversion
Agreements, or similar agreements relative to multiple Franchises and, in connection with those agreements, may modify
the rate (percentage) of Advertising Fund contribution otherwise required to be paid by those persons.

EVI also has previously offered selected Franchisees special marketing and/or grand opening concessions or other
allowances and may, in its sole discretion, do so in the future. EVI has also provided certain multiple franchise owners
with various marketing and/or other allowances, and may continue to do so in the future.

At the present time, the Advertising Fund contributions are not paid to EVI but instead are paid to one or more subsidiaries
of EVI which subsidiaries are responsible for the collection and disbursement of your contributions. EVI reserves the right,
in the future, to require payments be made either directly to EVI or to other designees. See ltem 11 of this Disclosure
Document for a description of the Advertising Fund.

4. In some cases, you will sublease the Premises of your Center from either EVI, or one of its subsidiaries. Under the
terms of your Sublease, you will pay rent to EVI, or its subsidiary, in an amount equal to the amount required under the
terms of the Base Lease for your Center; (see ltem 8 of this Disclosure Document for a description of the terms of the
Sublease).

5. Under the terms of your Franchise Agreement and Sublease, you are required to maintain certain insurance, including
liability, property damage, personal injury, workers' compensation, product liability and professional liability insurance.
You can obtain the insurance from any insurance company reasonably acceptable to EVI and the Master Landlord of the
Premises of your Center. See ltem 8 of this Disclosure Document for a description of the required insurance. If you do
not obtain the necessary insurance, EVI may obtain the insurance on your behalf and charge you for the cost of the
insurance, plus an additional service charge for its efforts, provided that EVI is not obligated to obtain same. That service
charge is currently $250, but may be increased in the future.

6. EVIreserves the right in its discretion, to reduce the renewal term of your Franchise Agreement so that it will expire

simultaneously with the expiration of the Base Lease for your Center. In such event, the renewal fee will be pro rated
based upon such reduced renewal term of your Franchise Agreement.
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ITEM 7

ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT

AMOUNT BY CATEGORY OF FRANCHISE

TYPE OF NEW EXISTING CONVERTED PAYMENT WHEN DUE TO WHOM PAYMENT IS
EXPENDITURE CENTER CENTER CENTER METHOD TO BE MADE
INITIAL NON- LUMP SUM SIMULTANEOUSLY WITH | EVI
RECURRING $10,000 $10,000 $10,000 THE COMMENCEMENT
FRANCHISE TO TO OF OPERATIONS AT
FEE [1] $30,000 $20,000 YOUR CENTER
LEASE $-0- $ -0- $ -0- LUMP SUM UPON SIGNING OF EVI, ITS
SECURITY TO TO TO LEASE OR SUBSIDIARY
DEPOSIT AND $35,000 $35,000 $35,000 SUBLEASE AND/OR MASTER
LEGAL FEES LANDLORD
FOR REVIEW OF
LEASE [2]
RENT FOR FIRST | $3,300 $3,300 $3,300 LUMP SUM PRIOR TO OPENING TO EVI OR MASTER
MONTH [2] TO TO TO LANDLORD
$30,000 $30,000 $30,000

LEASEHOLD $60,000 $ -0- $ -0- AS INCURRED AS INCURRED OR AS TO VENDORS AND
IMPROVEMENTS | TO TO TO OR ACCORDING | REQUIRED BY MASTER CONTRACTORS
13] $250,000 $150,000 $150,000 TO FINANCING LEASE

TERMS
FURNITURE, $20,000 $-0- $ -0- AS INCURRED AS INCURRED TO VENDOR
FIXTURES AND TO TO TO OR ACCORDING
OFFICE $100,000 $60,000 $40,000 TO FINANCING
EQUIPMENT TERMS
[4
PROFESSIONAL | $10,000 TO $ -0- $-0- AS INCURRED AS INCURRED TO VENDOR
EQUIPMENT $150,000 TO TO OR ACCORDING
5] $70,000 $70,000 TO FINANCING

TERMS
COMPUTER $6,990 $540 $2,040 LUMP SUM WHEN INSTALLED TO EVI AND INTERNET
EQUIPMENT TO TO TO PROVIDER
AND $11,250 $11,250 $11,250
SOFTWARE [6]
INVENTORY $20,000 TO $20,000 TO $10,000 TO ACCORDING TO | ASINCURRED TO VENDORS OR EVI
171 $100,000 $100,000 $60,000 VENDORS’

TERMS
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AMOUNT BY CATEGORY OF FRANCHISE
TYPE OF NEW EXISTING CONVERTED PAYMENT WHEN DUE TO WHOM PAYMENT IS
EXPENDITURE CENTER CENTER CENTER METHOD TO BE MADE
SIGNAGE $2,500 TO $-0- TO $2,500 TO LUMP SUM OR AS INCURRED TO VENDORS OR EVI
18] $10,000 $10,000 $10,000 ACCORDING TO

VENDORS’
TERMS
INSURANCE $3,000 $3,000 TO $-0- TO ACCORDING TO | AS INCURRED INSURANCE COMPANY
[9] TO $10,000 $10,000 INSURANCE
$10,000 COMPANY
TERMS
FINANCING SEE SEE SEE AS INCURRED AS INCURRED TO EVI
PAYMENTS NOTE 10 NOTE 10 NOTE 10 OR OTHER
[10] LENDER
UTILITY AND $-0- $-0- $-0- LUMP SUM UPON OPENING OF TO UTILITY COMPANIES
TAX DEPOSITS TO TO ACCOUNT
[11] $5,000 $5,000
GRAND $-0- $-0- $-0- LUMP SUM UPON SIGNING OF TOEVI
OPENING TO TO TO YOUR FRANCHISE OR ITS SUBSIDIARY
it__\EDI\E/ERTISING $5,000 $5,000 $5,000 AGREEMENT
[12]
DOCUMENT $-0- $-0- $-0- LUMP SUM UPON SIGNING OF TOEVI
PREPARATION TO TO TO YOUR FRANCHISE
FEES [13] $2,500 $2,500 $2,500 AGREEMENT
LEGAL FEES $-0- $-0- $-0- LUMP SUM AS INCURRED TO YOUR ATTORNEY
[14] TO TO TO
$10,000 $10,000 $10,000
ACQUISITION OF | NOT $10,000 NOT ACCORDING TO | AT THE TIME OR TO EVI OR OTHER
BUSINESS ASA | APPLICABLE TO APPLICABLE PURCHASE OR PURCHASE OR AS SELLER
GOING $1,500,000 FINANCING FINANCED
CONCERN [15] TERMS
ADDITIONAL $40,000 TO $25,000 TO $5,000 TO AS INCURRED AS INCURRED AS NEEDED
FUNDS $90,000 $75,000 $80,000
(WORKING
CAPITAL)
[16]
TOTAL $175,790 $71,840 $32,840
ESTIMATED TO TO TO
INITIAL $838,750 $2,093,750 $523,750
I[NV]ESTMENT
17
"SEE NOTES ON FOLLOWING PAGES
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Notes: Unless otherwise noted, all of the fees described in this ltem are non-refundable

(1) The non-recurring initial Franchise Fee generally ranges from $10,000 to $30,000 and is, in most instances, due
and payable to EVI, in full, upon the signing of the Franchise Agreement for the acquisition of a Sterling Optical Center
Franchise for a particular location and is non-refundable. (See ltem 5 of this Disclosure Document for a discussion of
these Fees.)

(2) In some cases, you will be required to sublease the Premises of the Center from either EVI or one of its
subsidiaries. In that case, you will generally be required to pay to EVI or its subsidiary, as rent, the amount which EVI
or such subsidiary is required to pay to the Master Landlord of such Center. In most instances, you will also be required
to reimburse either EVI or its subsidiary for any rent security which it paid to such Master Landlord. Rent security generally
ranges between 1 and 3 months' rent. In most instances, if you are subleasing the Premises you will also be required to
pay to EVI or its subsidiary, an additional rent security deposit equal to one month's rent and additional rent. The rent
for a Center whether or not you lease the Premises directly from the Landlord, or sublease the Premises from EVI or its
subsidiary will vary widely depending upon the size of the Center, the location, and other market conditions (see
discussion in ltems 5 and 8 of this Disclosure Document). If you are subleasing the Premises from EVI, or its subsidiary,
the rent which you will be required to pay will be (except as described below and in ltem 8) equal to all rent, additional
rent, percentage rent, escalations, taxes and other charges which are payable by EVI or its subsidiary under the terms
of its Base Lease with the Master Landlord. In certain cases, if you have obtained EVI's approval, you may lease the
Premises of your Center directly from the Master Landlord (see Item 8 of this Disclosure Document). In most instances,
provided you have are not in default of any your obligations to EVI, its affiliates, or to the landlord, the rent security deposit
will be refunded or credited to you upon the termination and non renewal of the lease and your Franchise Agreement.
Except if you are acquiring an Existing Center from EVI or one of its subsidiaries, you may also be obligated to reimburse
EVI for its legal fees in reviewing and negotiating the Base Lease; said legal fees currently range between approximately
$2,500 and %1 0,000 per lease, but may vary based upon the circumstances of your lease.

(3)

(a) NEW CENTER: The cost of the leasehold improvements (exclusive of signage) for a New Center will vary
depending upon the size, condition and location of the Premises, the requirements of the Base Lease for
the Premises, price differences among contractors, local wage rates, local building codes, and the cost of
materials. If EVI has paid for the construction of the Center, you will be required to pay these costs to EVI
at closing or according to any financing arrangements agreed to between you and EVI (see ltem 10 of this
Disclosure Document). If you are arranging for the construction, you will be required to make payments to
the contractors according to their required terms.

(b) EXISTING CENTER: If you are acquiring an Existing Center, in general, you will not be required to pay a
separately identifiable amount for leasehold improvements. Instead, these costs will be included in the
amount which you are paying to acquire the Existing Center as a going concern. However, in certain
instances, the Base Lease for the Premises may require you to remodel or to renovate the Premises. In
each of those cases, EVI may require that you make certain renovations to the Premises. In addition, you
will be fresponsible for the cost of such remodeling or renovation; including construction; architects fees;
permit fees.

(c) CONVERTED CENTER: If you are acquiring a franchise for a Converted Center, the amount described in
this table is an estimate of the amount (exclusive of signage) which you may be required to spend (on or
after closing) to adapt the Premises to EVI's standards or to remodel or renovate the Premises in
accordance with your Base Lease for the Premises. This amount will vary depending upon various factors,
including the condition of the Premises. If you are also acquiring the assets at your Center from a third party,
the amount described in this table is in addition to the amounts which you must spend for the purchase of
the assets and/or business from a third party. In this instance, you will be responsible for the cost of such
remodeling or renovation; including construction; architects fees; permit fees (see Note 16 below).

(a) NEW CENTER: If you are acquiring a New Center, the cost of the furniture, fixtures and office equipment
(exclusive of professional equipment) will vary depending upon the size, condition and location of the New
Center, as well as your selections from among the various items to be purchased. You will generally be
required to pay these amounts directly to the vendors, some of whom may be designated by EVI (see ltem
8 of this Disclosure Document).

(b) EXISTING CENTER: If your Franchise relates to an Existing Center, you will generally not be required to
pay a separately identifiable amount for furniture, fixtures and office equipment. These costs are included
in the amount which you will be paying to acquire the Existing Center as a going concern. In some
instances, however, EVI, or a third party, may have obtained leases for certain of the equipment, and if you
are acquiring an Existing Center that has such leased equipment, you may also be required to assume
payment of the amounts to become due under those equipment leases. In addition, should your Center
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require any renovation, you may be required to use vendors, some of whom may be designated by EVI (see
Item 8 of this Disclosure Document).

(€) CONVERTED CENTER: If you are acquiring a Franchise for a Converted Center, this amount represents
the amount which you may be required to spend, after closing, to adapt the Center to EVI's standards and
specifications through vendors, some of whom may be designated by EVI (see ltem 8 of this Disclosure
Document). This amount will vary depending upon various factors, including the condition of the Center.
The amounts described in this table may be in addition to the amounts which you will need to spend for the
purchase of the assets and/or business from a third party (see Note 15 below).

(5) Ingeneral, each Center is required to have certain minimum items of professional equipment, including, but not
limited to, the following: (I) EXAMINATION EQUIPMENT, such as, ophthalmic chair and stand, phoropter (manual or
automated, together with rod & clip), roto-card, near-point card, biomicroscope, keratometer (manual or automated),
lensometer, projector (manual or automated), autorefractor/keratometer, ophthalmoscope (direct & indirect), 20D/90D
diagnostic lens, retinoscope, transilluminator, tonometer (Auto NCT and/or Goldman), trial lenses, trial frames, amsler
grid, color vision test, stereopsis test, occluder, tangent screen, rod and targets, automated small field tester (strongly
recommended), brackets, mirrors, contact lens radius (Radiuscope or K-C.L. Gauge or both), contact lens inspection
redicule; and (ii) LABORATORY EQUIPMENT, such as, edger, lensometer, buffer and groover (manual or automated),
pattern maker (manual or automated), blocker (manual or automated), tinting unit, hand stone, hand-tools, drop ball
tester, pupilometer. This equipment is necessary for professional examinations and to enable you, on the Premises of
your Center, to fabricate ophthalmic lenses and fit them into frames. The equipment described above is only the
minimum level of equipment. The higher amounts include the cost of additional equipment to provide additional or more
rapid service to your customers and patients. It also includes equipment to enable your doctors to provide certain medical
testing procedures. It is estimated that the cost for such medical equipment is $50,000 to $100,000; EVI may be able to
assist in arranging for financing to qualified Franchisees. In certain states, the laws and regulations may prohibit you from
employing a professional at the Premises, and will require that examinations be conducted by independent professionals
whose offices may or may not be located within the Premises of your Center. In those instances, you may not be required
to purchase certain of such professional equipment. The amounts set forth above relate to new equipment. In certain
instances, it may be possible to obtain used or reconstructed equipment, which would result in a reduction in the amounts
described. It also may be possible to lease certain of such equipment. Also, in some states it may be possible to conduct
eye examinations through telemedicine, which will allow eye exams to be conducted remotely without having a doctor
on the Premises and EVI may be able to assist you in obtaining the services and equipment for such procedures. In
addition, you should be aware of the following:

(a) NEW CENTER: If you are acquiring a Franchise for a New Center, you generally will be required to pay
these amounts directly to the vendors according to their payment terms.

(b) EXISTING CENTER: If you are acquiring a Franchise for an Existing Center, you will not be required to pay
any separately identifiable amount for the professional equipment to be used at the Center. These costs are
included in the amount which you will be paying to acquire the Existing Center as an operating business,
although you may elect to purchase additional equipment. In some instances, however, EVI, or the third
party from whom you are acquiring the assets, may have obtained leases for certain of the equipment, and
if you are acquiring an Existing Center which has such leased equipment you also will generally be required
to assume payment of the amounts to become due under those equipment leases.

(c) CONVERTED CENTER: If your Franchise relates to a Converted Center, the amount described in this table
represents the amount which you may be required to spend, at or after closing, to equip your Center with
the minimum levels of equipment described above. This amount will vary depending upon various factors,
including the condition of the Center.

(6) EVIrequires you to obtain a point of sale computer system which has been approved by EVI. As of the date of
this Disclosure Document, EVI was requiring that you purchase and install in your Center a software system known as
the My Vision Express (“MVE”) System. (See ltems 6 and 11 of this Disclosure Document for a description of the
computer system and the costs of this system). The system will generally require high speed internet access, which EVI
estimates will cost between $50 to $200 per month, depending upon the location of your Center, and the internet provider
which you select. In most cases, the fees for the POS System will be paid directly to MVE, but may be paid to EVI for the
benefit of MVE. The costs for the hardware are paid either to EVI or an other vendor.

(a) NEW CENTER: If your Franchise Agreement relates to a New Center, you will be required to install the point
of sale system designated by EVI. The minimum amount described in this Iltem reflects the approximate cost
for the start-up fee inclusive of installation and training of the system with Practice Management alone, the
purchase of 3 computer stations, one cash drawer, and one printer and the estimated cost for 3 months of
access and support to the system with Practice Management alone. It also includes 3 months of internet
service. The higher amount reflects the estimated cost for the start-up fee inclusive of installation and
training of the system with both Practice Management and Electronic Medical Records, the purchase and
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installation of 6 computer stations, as well as 3 months of Internet Service, access to cloud networking in
lieu of an on site server and access to online appointment scheduling.

(b) EXISTING CENTER: If you are acquiring an Existing Center either from EVI or one of its subsidiaries or
another Franchisee, in some instances, computer stations, a cash drawer, printer, and server will be located
at the Center and will be included in the purchase price which you are paying for the assets. The lower
amount represents the estimated internet service for 3 months and the estimated cost for 3 months of
access and support to the system with Practice Management alone. The higher amount reflects the
estimated cost for the start-up fee inclusive of installation and training of the system with both Practice
Management and Electronic Medical Records, the purchase and installation of 6 computer stations, as well
as 3 months of Internet Service, access to cloud networking in lieu of an on site server and access to online
appointment scheduling.

(c) CONVERTED CENTER: If your Franchise Agreement relates to a Converted Center, computer stations,
cash drawers, printers, and a server may already be located at the Center. You will be required to install
the point of sale system designated by EVI. You will need also to arrange for high speed internet access.
The lower range represents the approximate cost for the start-up fee inclusive of installation and training of
the system with Practice Management alone and the estimated cost for 3 months of access and support to
the system with Practice Management alone, as well as the approximate cost for internet service for 3
months. The higher amount reflects the estimated cost for the start-up fee inclusive of installation and
training of the system with both Practice Management and Electronic Medical Records, the purchase and
installation of 6 computer stations, as well as 3 months of Internet Service, access to cloud networking in
lieu of an on site server and access to online appointment scheduling.

(a) NEW CENTER: For a New Center, this amount includes the cost of your initial inventory of frames,
prescription lenses, contact lenses, sunglasses, accessories and related optical products and accessories.
You will be required to pay this amount to the vendors in full at or prior to closing or in accordance with
standard vendor terms and conditions.

(b) EXISTING CENTER: If you are purchasing an Existing Center from EVI, you may be required to purchase
from and pay EVI for, the inventory at the Center on the date of your acquisition, based upon EVI's valuation
of said inventory. EVI may finance all or a portion of this amount (see Items 5 and 10 of this Disclosure
Document).

(c) CONVERTED CENTER: If your Franchise relates to a Converted Center, this amount represents the
additional amounts, if any, which you may be required to spend to bring the inventory of your Center to the
minimum levels suggested by EVI for Franchised Centers of the same size, type and location.

(8) You are required to maintain signage at your Center, both on the interior and exterior, to properly identify it as
a Franchised Center. The cost for such signage will vary depending upon various factors including the size of your
Center, the requirements of the Base Lease for the Premises, local sign ordinances and local wage rates.

(9) Prior to your commencement of operations as a Franchised Center, you will be required to obtain the insurance
described in ltem 8 of this Disclosure Document. The cost of the insurance will vary depending upon various factors,
including, the location, size of your Center, and your past insurance claims history. The amounts set forth herein are
solely provided as estimates, however, given the rapid changes in insurance costs, EVI cannot accurately predict what
the actual cost to you might be. In addition, the method of payment may vary, and depending upon the requirements of
your particular insurance company, you may be required to pay premiums on a monthly, quarterly or annual basis. EVI
does not currently have any suggested insurance agents, but if in the future it offers insurance programs, you may be
given the right to participate in such programs. If your Franchise relates to a Converted Center which you were previously
operating, and if your existing coverage complies with the terms of the Franchise Agreement, it is likely that no additional
expenditure will be required although you may be required to provide EVI with an appropriate insurance certificate.

(10)

(a) EXISTING CENTERS: As described in ltem 10 of this Disclosure Document, EVI, or one of its subsidiaries,
may elect, but is not obligated, to provide purchase money financing to you in connection with your purchase
of an Existing Center. If EVI, or its subsidiary, does provide financing, the financing will typically be for a
period of 3 to 7 years, but may extend for 10 years, (except that the term for inventory financing will
generally range between 1 to 3 years) and will require monthly self amortizing payments at the interest rate,
which may be fixed or variable, established by EVI, or its subsidiary, at the time of the loan, based upon the
rates then generally being offered to other new Franchisees. The monthly payments will vary depending on
the amount of the loan, the term of the loan and the interest rate. At present, it can be anticipated that if EVI
or one of its subsidiaries provides financing to you, the interest rate will be between 4% and 7% percent, per
annum, but may range up to 10% or more, depending on the term of the loan, the amount borrowed and the
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then prevailing interest rates in general. If the loan is in the amount of $200,000, it should be anticipated
that monthly payments will range between approximately $1,000 to $6,085; with the lower amount
representing monthly payments to be made for a term of 7 years with an interest rate of 8% per annum, and
the higher amount representing monthly payments to be made for a loan for 3 years with interest at 6% per
annum. These amounts, are only estimates, and may increase or decrease depending on the actual
amount of the loan and the length of time for repayment, and the then prevailing interest rates.

(b) NEW OR CONVERTED CENTERS: EVI does not generally offer financing for New or Converted Centers,
but reserves the right to do so.

EVlis unable to estimate whether, or on what terms, you will be able to obtain suitable financing from outside
sources, or what the cost of such financing will be. Typically, the costs for financing include application fees,
loan origination fees, points, title fees, attorneys’ fees and recording and filing fees.

(11) These amounts include estimates for security deposits payable to telephone, electric and other utility companies,
which amounts may be refundable to you upon termination of your accounts, and to certain state taxing authorities. These
amounts will vary with the location of your Center and your prior operating experience. If your Franchise relates to a
Converted Center, it is likely that all necessary deposits will have been paid in connection with your prior operation of said
location and it is not anticipated that you will incur additional amounts for such items.

(12) Prior to your signing the Franchise Agreement you may be required to pay to EVI, or its designated Advertising
Fund, an amount established by EVI for your Center, which amount will not exceed $5,000, for a New or Converted
Center. This amount is to be applied to advertising relating to the promotion of the opening of your Center; the placement
and content of this advertising must be approved by EVI. If you are acquiring an Existing Center, you may be required
to pay a grand re-opening fee, which will generally not exceed $5,000.

(13) Upon your acquisition of a franchise for a Center, and the signing of the Franchise Agreement, or, upon renewal
of your Franchise Agreement, EVI will generally require that you pay to EVI the sum of $1,500 for its cost and expense
in preparation of the franchise documents, except this fee is not due if this is the first franchise agreement which you are
entering into with EVI for a store being newly constructed and the initial non-recurring franchise fee, described above,
is $30,000. Additionally, if a current Franchisee is transferring the assets of a store to you, the document preparation fee
will instead generally be increased to $2,500 to cover the additional cost and expense including legal fees of reviewing
the purchase document and preparing the consent to transfer documents.

(14) If your Center is a New Center or has obtained a new Lease for its Premises, you may be required to pay to EVI,
its attorneys’ fees for review and negotiation of the Lease, which as of the date of this Disclosure Document were
approximately $2,500 to $10,000. If you are acquiring the assets of the Center from an existing Franchisee, there will
be due a legal fee to EVI for review of the purchase documents. Said fee currently ranges between $1,500 and $5,000
and may be paid either by you or the Franchisee from whom you are acquiring the assets (See discussion in Item 5).
These fees may be combined with the document preparation fee discussed in Note 13 above. In addition, you may incur
additional legal fees for your attorney’s review of the transaction.

(15)
(a) These costs are not applicable to a New Center and also will not be applicable to a Converted Center which
you were operating prior to the date of your Franchise Agreement.

(b) For an Existing Center, the assets of which you are purchasing from EVI, its subsidiary or another
Franchisee, the aggregate purchase price which you are required to pay will include the amount which EVI
or its subsidiary, the other Franchisee, whichever is applicable, considers to be the value of the business
as a going concern, as well as the value of the tangible assets which are being acquired. The purchase
price will be payable either in full, at closing, or according to any financing arrangements (see ltem 10). The
purchase price will vary depending upon a number of factors, including the condition of the leasehold
improvements; the appearance of the Center and its furniture, fixtures and equipment; the location of the
Center; the prior operating history and sales volume of the Center; the potential for growth and development
of the Center and other factors which are particular to the Center you are acquiring. In addition to the
amounts described in this Paragraph, you may, as set forth in Notes 3 through 7 above, in addition to the
cost of purchasing the assets from the third party, be required to spend additional sums to conform the
Center to the then existing standards of EVI.

(16) You will need to have sufficient additional funds prior to commencing operation as a Franchised Center, to cover
the ongoing expenses during the initial phase of the operation of your business, which EVI estimates to be 3 months from
the date the Center opens for business. These amounts are in addition to the amounts described above and will include
initial salaries (including fees payable to optometrists and other eye care professionals to the extent permitted by state
law and existing regulations), inventory replenishment, insurance, rent, utilities, and other normal expenses which are
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associated with the day-to-day business operations of the Center. In addition, a number of other factors, including the
size and location of your Center, the number of hours that the Center is open for business, the local wage rates, the
economic conditions in the area where your Center is located and the manner in which you operate your business, will
affect the amount of additional funds which you may need. New businesses often have a negative cash flow during the
initial start up period and may tend to need greater amounts of working capital. Based upon its experience of operating
similar retail optical centers, EVI estimates that the total amount needed for a 3 month period may, for a New Store, range
from $40,000 to $90,000, for an Existing Store, may range from $25,000 to $75,000, and for a Converted Store, may
range from $5,000 to $80,000.

The amounts described in this section are only estimates, and there can be no assurance that further additional
funds will not be necessary during this start up phase or after.

(17) EVI has relied upon its almost 30 years experience in the optical industry and its experience in operating
Company-operated stores, to compile these estimates. However, these amounts are only estimates. You should review
these figures carefully and consult with your own business advisors. You should be aware that, except as otherwise
specifically stated above, the amounts set forth above may increase in the future. These estimates do not include
financing costs (see Note 10 above).
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ITEM 8

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Real Property:

In some cases, the Premises at which your Center is located is leased by EVI or
one of its subsidiaries and you are required to sublease such Premises from EVI or said
subsidiary. A copy of the form of Sublease is included as Exhibit "B" to this Disclosure
Document.

If EVI, or its subsidiary, subleases the Premises of the Center to you, the rent
which you will be charged under the Sublease will, in most instances, be the same amount
being charged to EVI or its subsidiary by the Master Landlord of the Premises under the
terms of the lease for the Premises (the “Base Lease”). In general, EVI and its subsidiaries
do not earn a profit on the amount charged to you. The amount which you will be required
to pay will include all rent, additional rent, percentage rent, rent security, taxes, escalations,
insurance, common area maintenance, merchant association dues, advertising fees,
utilities and all other amounts which may be payable under the Base Lease. If the Base
Lease requires a contribution to the Master Landlord's marketing fund or merchants'
association, those payments may be in addition to the Advertising Fund contributions which
you will be required to make under the Franchise Agreement (see ltems 6 and 11 of this
Disclosure Document).

If you are subleasing the Premises from EVI or its subsidiary, to assure that EVI
or its subsidiary will have sufficient time to pay the rent to the Master Landlord, you will
generally be required to pay the rent to EVI or its subsidiary on or before the 25th day of
the preceding month to provide EVI with time to remit said amount to the Master Landlord.
EVI may require rents to be paid weekly, in which event, each week, beginning with the first
week of each month, approximately one fourth of the rent due for the next month will be
due. EVIrequires rent to be paid by electronic funds transfer, and rent will be deducted
from your bank account on the date that payment is due to EVI or such subsidiary.

You also will generally be required to reimburse EVI or its subsidiary for any rent
security deposit paid to the Master Landlord. In addition to the security deposit given to
the Master Landlord, or if no security deposit is required to be paid to the Master Landlord,
you will, in all likelihood, be required to pay to EVI, or its subsidiary, an additional rent
security deposit equal to one month’s base rent and additional rent. EVI will not be
obligated to remit the rent to the Master Landlord until the payment is received from you.
You may also incur additional costs if the full payment of rent to EVI is not received by the
25™ day of the preceding month and as a result the payment to the Master Landlord is not
timely made by EVI, or if you are otherwise in default of your obligations. The Base Lease
may also require that, at a specified time, the Premises must be remodeled. This is an
additional cost for which you will also be obligated.
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Except if you are acquiring a Franchise for an Existing Center and are purchasing
the assets of said Center from EVI, you may also be obligated to reimburse EVI for its out-
of-pocket legal fees incurred in reviewing and/or negotiating the Base Lease for the
Premises. Said fees currently range between $2,500 and $10,000, but may increase in the
future. In addition, upon renewal, modification or extension of the Base Lease for the
Premises of your Center (including upon or after purchase of an Existing Center), you may
be obligated to reimburse EVI for its out-of-pocket legal fees incurred for the review and/or
negotiation of the terms relating to the renewal, modification or extension of the Base
Lease. At the present time, such fees range from approximately $1,000 to $10,000, but
may increase in the future. You will also be obligated to pay to EVI or its subsidiary any
additional rent security deposit required to be paid to the Master Landlord.

If you desire a Franchise for a New Center within a particular area, but for which
neither you, nor EVI nor its subsidiary has then obtained a lease, then after you sign the
Deposit Agreement (see discussion in ltem 5 above), EVI will try to obtain a location and
a lease mutually acceptable to both you and EVI. Prior to the time that you, EVI or its
subsidiary signs the Base Lease, you will be required to sign the Franchise Agreement, the
Sublease, if applicable, and related documents and to pay the rent and security deposits
required under the Base Lease or Sublease, whichever is applicable. (These requirements
may vary depending upon the state in which your Center is located, and you should review
any applicable state addenda that may be attached to this Disclosure Document for
different provisions which may be applicable to the particular state in which your Center is
located.)

The lease costs for each Center vary and are dependent upon various factors,
including location, size of the Center, real estate taxes, and market conditions at the time
the Premises are leased. During the calendar year 2022, the monthly rent (including
additional rent such as common area maintenance charges, real estate tax contributions
and other charges under the lease) for Franchised Centers leased by EVI and its
subsidiaries and subleased to Franchisees ranged from approximately $3,335 to $29,900.
These rents generally represented between approximately 15% to 25% of the Franchisee's
total Gross Revenues. However, in some instances, the rent may be less than 10% of the
Franchisee’s Gross Revenues and, in one instance, the rent was more than 50% of the
Franchisee’s Gross Revenues.

If you default in any of your obligations under the Sublease and you fail to timely
remedy the default, EVI or its subsidiary may, at its option, resort to its rights and remedies
under the Sublease. Such remedies include dispossessing you from the Premises of the
Center. A default by you under the terms of the Franchise Agreement will also be a default
under the Sublease. In most cases, the term of the Sublease will expire concurrently with
the expiration or sooner termination of the Franchise Agreement. In some instances, the
term of the Base Lease may be less than the term of the Franchise Agreement, in which
case, your Sublease will expire upon the expiration of the Base Lease for the Premises,
or, at the option of EVI, upon the sooner termination of the Franchise Agreement. The
termination of your Sublease may cause your Franchise Agreement to terminate and
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similarly, a termination of your Franchise Agreement may result in the termination of your
Sublease (see Item 17 of the Franchise Agreement).

If the tenant under the Base Lease is you or an entity which you own, and is not
in the name of EVI or its subsidiary, EVI will generally require that the Base Lease be
collaterally assigned to either EVI or its designee, as additional security in the event that
you do not comply with all of your obligations under the Franchise Agreement. The form
of Collateral Assignment of Lease is annexed as Exhibit "C" to this Disclosure Document.
EVI will also require that each month you provide EVI with written proof of the payment of
all rent and other charges under the Lease.

In those situations where the tenant under the Base Lease is not EVI or its
subsidiary, you will, in all likelihood, be required to obtain the Master Landlord's approval
of the collateral assignment of the Base Lease to EVI, as well as to your use of the Marks
and your operation of the Premises as a retail optical store.

Inventory:

EVI requires that all inventory sold from your Center be purchased from approved
suppliers who meet EVI's minimum standards and specifications for quality and reliability.
Suppliers of those products must be ones who: (a) demonstrate, to EVI's continuing
satisfaction, their ability to meet EVI's reasonable standards and specifications for such
items; (b) possess adequate quality controls and capacity to supply and service your needs
promptly and reliably; and (c) have been approved in writing by EVI and have not had such
approval revoked.

From time to time, EVI may enter into agreements with one or more vendors to
create certain private label products or otherwise arrange for the sale of products to EVI
or its Franchisees. As of the date of this Disclosure Document, EVI had an agreement with
Nassau Vision Group for the production and sale of specially designed lenses which
provide a wider field of vision and are sold under the name HD Precision View lenses.
Franchisees are not required to buy such lenses. In the future, EVI may enter into other
agreements for the production and sale of products. EVI does not anticipate that EVI will
receive any profit from the sale of any of those products, although it reserves the right to
do so. At the present time, neither EVI nor any of its officers own any interest in any of the
suppliers.

The Franchise Agreement provides that, unless you are otherwise notified in
writing, any vendor or supplier listed on the website FRAMESDATA.COM, and any vendor
or supplier from whom EVI is then purchasing goods for its Company-operated Centers,
will be considered to be an approved vendor or supplier.

If you are purchasing an Existing Center from EVI, you may be required to
purchase the inventory which exists in the Center on the date that you acquire the Center.
In some instances, the inventory will be included in the total cost of the assets and not be
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separately identifiable. In other instances, however, you will be required to pay a separate
amount for the inventory (see Item 5 of this Disclosure Document). The price which you
will be required to pay for the inventory will generally be based upon EVI's estimated cost
to it of the inventory being acquired. In most cases, EVI's costs for eyeglass frame
inventory are calculated at approximately 30% of the retail price for each product. EVI may
finance all or a portion of the purchase price for this inventory, as described in ltem 10 of
this Disclosure Document. Occasionally, a Franchisee purchasing an Existing Center, may
be permitted, for a specified period of time, to retain a portion of the inventory at the
Center, on a consignment basis, and upon the sale of each item of inventory, the amount
due on account of such item or items will be required to be paid to EVI. At the end of the
consignment period, the Franchisee will be required to return the remaining inventory to
EVI. EVI did not enter into any consignment agreements during the calendar year 2022.

If you desire to sell any product to be purchased from a vendor which has not then
been approved by EVI or listed on FRAMESDATA.COM, EVI reserves the right to approve
such vendor. EVI will, in the reasonable exercise of its discretion, be entitled to withdraw
its approval of any item or supplier on the grounds that the item or supplier does not then
meet EVI's minimum standards and specifications for quality and reliability.

Prior to the date that you begin to operate your Center, you may be required to
stock the Center with not less than the minimum inventory levels as may be required by
EVI based upon the size and location of the Center. After the date you begin to operate
your Center, EVI has the right to require that you maintain minimum inventory levels equal
to 90% of the initial minimum inventory. If your Franchise is for a Converted Center, you
will generally have 6 months to sell or otherwise dispose of those products and supplies
in your inventory which are not approved by EVI.

All products, supplies and materials used or dispensed at, from or through a
Franchised Center must comply with all applicable laws (including laws regarding the
environment and the use, storage and disposal of hazardous materials) and must be fit for
their intended uses.

EVI may, from time to time, negotiate with various vendors to obtain, for its
Franchisees and Company-operated Centers, various discount and/or cooperative
advertising programs. These programs frequently result in lower prices than you would
generally be able to obtain from the same vendors. If EVI negotiates programs which are
available for Centers located in your area, you will generally have the right, if you are in
compliance with all of your obligations, to participate in these programs, but will generally
not be obligated to do so. As of the date of this Disclosure Document there were no
purchasing or distribution cooperatives, other than for certain Site for Sore Eyes
franchisees in the State of California.

In certain instances, and based upon the volume of goods committed or estimated
to be purchased by EVI, its subsidiaries and/or affiliates (from a particular vendor) for all
of their Company-operated Centers, certain vendor programs may afford EVI and/or its
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subsidiaries greater discounts, additional cooperative advertising payments and/or rebates
than those made available to you or other Franchisees. In connection with some of these
vendor programs, EVI and/or its subsidiaries may be obligated to enter into agreements
and commit to purchasing a specified minimum amount of product. This minimum amount
which EVI and/or its subsidiaries will commit to purchase from these vendors will generally
be far greater than the amounts which you would purchase. In connection with these
programs or agreements, EVI and/or its subsidiaries may obtain prices which EVI
estimates could be between approximately 5% to 40% lower than those which will
generally be available to you and other Franchisees. EVI does not have access to all of
the information relative to the prices paid to vendors by its Franchisees, and therefore, the
amounts described above are only estimates.

EVI also may receive payments from vendors as a result of the volume of products
that EVI and/or its subsidiaries purchase for its Company-operated Centers and also as
a result of purchases made by Franchisees. These amounts are generally used for
advertising, although they may also be used to defray a portion of EVI’s costs in conducting
national conventions, regional meetings, seminars and training for Franchisees and
employees of Company-operated Centers. During the calendar year 2022, EVI and its
subsidiaries, collectively received funds from its vendors, in the aggregate, the approximate
sum of $430,000, which amount represented less than 1% of the aggregate revenues
received by EVI and which amount (I) was applied, by EVI, exclusively for the cost of
certain advertisements and/or promotional campaigns aired/distributed, for the benefit of
both Company-operated and franchised Centers, in those selected markets designated by
each such vendor; (i) was exclusive of additional cooperative advertising amounts paid,
by certain of such vendors, directly to certain of EVI's Franchisees; and (iii) was exclusive
of the cost of certain advertisements placed directly by certain of such vendors for the
benefit of both Company operated and franchised Centers. In addition to the amounts paid
directly to EVI, Franchisees of EVI may also receive payments directly from vendors, either
for product rebates, or for use in various promotions, which may be directed by the vendor.
As these amounts are paid directly to the Franchisees, EVI does not receive or maintain
records of such payments.

Leasehold Improvements, Fixtures and Equipment:

To maintain a uniformity of quality and appearance in each of EVI's Centers, EVI
reserves the right to require you to use one or more designated companies for the design
and construction of your Center. As of the date of this Disclosure Document, EVI was
generally requiring that you retain the services of Eye Designs Group (“Eye Design”) to
assist in the design of New Centers and the renovation of Existing Centers and Converted
Centers. Eye Design has its principal location at 220 West Fifth Avenue, Collegeville, PA
19426; it also maintains an office at 14866 Central Avenue, Chino, CA 91710, and
provides services throughout the United States. Eye Design services will include
assistance in the design of the Center and the acquisition and installation of furniture,
fixtures, cabinetry and lighting for your Center, all as required by EVI.

You will be required to obtain the approval of the Master Landlord and EVI before
making any changes in the appearance of your Center, and before major modifications to
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the Premises of your Center, including the modification or replacement of any decorating
materials, fixtures, equipment or signs.

You will also be required to maintain certain optical equipment at the Center (see
Note 5 to ltem 7). You have the right to purchase or lease such equipment from any
supplier, as EVI does not designate from whom you must purchase this equipment.

It is possible that, in the future, EVI, its subsidiaries, and/or other affiliated
companies may engage in businesses which will manufacture and/or sell equipment or
optical products or supplies, and which will be designated as approved suppliers. If the
sales are made by affiliated entities, EVI does not presently anticipate that it will derive
income as a result of any of your purchases from such companies. To the extent that EVI
or the shareholders of EVI also maintain any ownership interst in any such affiliated
company, they may, by reason of that ownership, have the benefit of that income.

Third Party Provider Programs:

As described in Item 1 of this Disclosure Document, Vision World has agreed to
permit EVI Franchisees located in the area in which Vision World is then operating, which,
as of the date of this Disclosure Document, is primarily the New York metropolitan area,
to become Vision World providers. In other instances, due to the location of your Center
or other factors, instead of becoming a Vision World Provider, you may be offered the right
to become a GVS Provider (see discussion in ltem 1). Vision World and GVS may enter
into agreements with various third party groups, such as unions, employee organizations,
insurance companies, and health maintenance organizations to provide vision care
services to their members. These agreements generally limit the amount that may be
charged for particular products or services, and may require that payments be collected
directly from the third party provider instead of the patient or customer. Although these
plans may provide you with additional customers, the charges which you will be entitled to
receive will, in all likelihood, be less than you would receive from the general public. In
each instance, you will be required to comply with the rules and regulations established by
EVI, Vision World, GVS, or by their various third party organizations.

You are not required to become a Vision World Provide or a GVS Provider,
however, if you elect to do so, you will be required to participate in all programs which
Vision World or GVS may designate, provided they meet certain minimum established
criteria. You may also be required, at the time you sign your Franchise Agreement, or
otherwise elect to participate in these programs, to sign the then required Provider
Agreement for Vision World or GVS. Most of the programs obtained through Vision World
or GVS require that the claims be processed through Vision World or GVS and for each
patient or customer that you service through these programs you will be required to submit
to Vision World or GVS the claims for processing and collection. Vision World or GVS will
submit the claim to the appropriate third party organization for processing and upon
collection of the claim, it will remit to you, the amount collected, less its service fee which,
depending on the location of your Center, currently ranges between 25% and 40% of the
amount of the claim actually collected on your behalf. During the 2021 calendar year,
Vision World received approximately $43,000 from EVI Franchisees (not including amounts
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collected on behalf of and paid by Vision World to Franchisees). This amount represented
approximately 14% of Vision World’s total revenues, as reflected on its books and records.
During the 2021 calendar year, GVS received approximately $478,000 from EVI
franchisees (not including amounts collected on behalf of and paid by GVS to
Franchisees). This amount represented approximately 6% of GVS’s total revenue.

In the future, EVI, either directly or through its subsidiaries and/or affiliates, may
participate in offering and processing other third party provider programs, and offer to its
Franchisees the right to participate in such programs. It can be expected that EVI will
benefit as a result of the participation of its Franchisees in these programs. In addition,
certain of these programs may provide for franchised, affiliated and Company-operated
stores of Cohen's and/or GVS to also serve as providers (see discussion in Item 1).

Insurance:

Under the terms of the Franchise Agreement, you must maintain insurance against
losses involving property, workers' compensation, disability, public liability, products liability,
business interruption, and any additional insurance required by the terms of the Base
Lease for the Premises. In addition, you must maintain professional liability insurance for
each ophthalmologist, optician, optometrist or other eye care professional who performs
services from, at or through your Center. The Franchise Agreement requires that such
insurance be satisfactory to EVI with respect to amounts and coverage. Currently those
amounts are $1,000,000/$2,000,000 for general liability insurance (which must include
both bodily injury and property damage liability), and must also include professional liability
coverage for any optician, optometrist or other health care professional. You may also be
required to maintain business interruption insurance. You are also required to maintain an
additional umbrella or excess liability coverage of $5,000,000 for any one incident, and at
least $200,000 for property damage which includes the value for furniture, fixtures,
equipment, interior improvements and inventories. EVI may permit you to reduce the
amount of coverage under the umbrella policy to $3,000,000 if your general liability
insurance provides for at least $2,000,000/$4,000,000. At all times, you will be required
to maintain, either through your general liability policy or your umbrella policy, coverage in
an aggregate amount of not less than $5,000,000. Greater amounts may, in the future, be
required by EVI, or be set forth in the Operations Manual. The Master Landlord for your
Center may require you to obtain additional amounts or coverage, in which case you will
be required to do so, even though it may exceed the amounts which EVI requires under
the Franchise Agreement. The insurance must name EVI, its subsidiaries and/or its
designees and the Master Landlord, as additional insureds for liability insurance and as
additional loss payees for casualty insurance, and may not be cancelable except on at
least 30 days' prior written notice to EVI and the Master Landlord. You must also furnish
to EVI and the Master Landlord an approved certificate of insurance evidencing such
coverage.

If you fail to obtain proper insurance, EVI may (but is not obligated to) acquire
such insurance on your behalf. In that event, you may be obligated to reimburse EVI for
the cost of the insurance premiums, plus an additional service fee, currently $250 per
policy, for its efforts in obtaining such insurance.
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Advertising Agencies:

EVI may designate one or more advertising agencies to provide advertising
and promotional services to all Centers within the chain. EVI believes that the designation
of agencies is important to maintain a consistency in the image of EVI, which may be
conveyed through advertising. EVI has the right to require that you use the agencies which
it designates for all of your advertising and promotional activities, and that you pay the
required fees to the designated agencies. Currently, EVI has engaged the services of The
EGC Group, Inc., located at 1175 Walt Whitman Road, Melville, New York, as the
designated advertising agency through which, in general, all of your advertising and
promotional activities must be placed. EVI may utilize other agencies in the future. The
costs required to be paid to the agencies are currently estimated to be 15% of your
advertising contribution, and 15% of the cost of any additional advertising placed through
these agencies. Of these costs, 10% represents a fee to the agency and 5% represents
reimbursement of EVI’s production and administrative costs related to the administration
of EVI's marketing and advertising programs. EVI does not presently derive revenue as
a result of the payments being made to the advertising agency. For a description of the
advertising program, please refer to Iltem 11 of this Disclosure Document.

Point of Sale System:

EVI will require that you, at your cost and expense, purchase or lease, install,
maintain and use a designated point of sale computer system meeting certain minimum
specifications, from time to time, designated by EVI, together with the related software,
from time to time, developed by and/or on behalf of EVI for use in its Centers. EVI will also
require that the software for the point of sale system be purchased from companies, from
time to time, designated or approved by EVI.

As of April 1, 2023, EVI was requiring Franchisees to use the My Vision
Express (“MVE”) system, which is owned by and licensed to EVI by EyeCare Leaders
whose corporate offices are located at 2222 Sedgwick Road, Durham, NC 27713;
Tel: (855) 685-3292. The system has been used by EVI and its Franchisees since 2014.
For a description of the MVE system and its various costs, please refer to ltem 11 of this
Disclosure Document.

In the future, due to changes in technology and or other reasons, additional
systems may be developed, by one or more companies, for use by EVI and its
Franchisees, and EVI reserves the right to require that you purchase such systems, or
modify your existing system, to comply with its then required specifications.
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ITEM9

FRANCHISEE'S OBLIGATIONS

This table lists your principal obligations under the Franchise and other
agreements. It will help you find more detailed information about your
obligations under these agreements and in other items of this Disclosure

Document.

OBLIGATION

SECTION IN
AGREEMENT

ITEMIN
DISCLOSURE DOCUMENT

a. Site selection and
acquisition/lease

Section 2 of Franchise
Agreement. See also Sublease
and, if applicable, Deposit
Agreement and/or Purchase
and Sale Agreement

Items 5 and 11

b. Pre-opening
purchases/leases

Sections 2 and 11D of
Franchise Agreement

Item 8

c. Site development and
other pre-opening
requirements

Sections 2 and 11 of Franchise
Agreement

Items 6, 7 and 11

11D,11K(1),12B(2),14B(3),15C,
15E, 16, 17D,18A,18B,19D(4),
19D(6) and 22D of Franchise
Agreement. See also Sublease,
Sections 3,4,5,6,7.6, and 7.15,
and, if applicable, Purchase and
Sale Agreement, Articles 2 and
3

d. |Initial and ongoing Sections 11C and 12 of ltem 11
training Franchise Agreement
e. Opening Section 11 of Franchise ltem 11
Agreement
f. Fees Sections 2,3,4,5,6,7,9A(5), 11B, Items 5, 6,7, 8 and 11

g. Compliance with
standards and
policies/Operating Manual

Sections 9 and 11 of Franchise
Agreement. See also Guaranty
and Assumption Agreement
(Exhibit "D")

Item 11

h. Trademarks and
proprietary information

Sections 9 and 10 of Franchise
Agreement

Items 13 and 14

purchases

Franchise Agreement

i. Restrictions on Sections 11D,11E,11F and 11G Item 16
products/services offered of Franchise Agreement

j- Warranty and customer Sections 11D,11E,11F and 11G Item 11
service requirements of Franchise Agreement

k. Territorial development Section 1C of Franchise ltem 12
and sales quotas Agreement

.  Ongoing product/service Section 11D and 11E of ltem 8
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Maintenance, appearance
and remodeling
requirements

Sections 2B, 11A, 11B, 11F, 11J
and 11K of Franchise
Agreement and Section 3 of
Sublease

Item 7, 8, and 11

Insurance Section 111 of Franchise Items 6, 7, and 8
Agreement
Advertising Section 6 of Franchise Items 6 and 11

Agreement

Indemnification

Sections 13 and 15E of
Franchise Agreement; Sublease
Section 3.4; Purchase and Sale
Agreement, Article 10

Item 4, 6,7, and 8

Owner's participation/
management/staffing

Sections 11H and 20 of
Franchise Agreement

Items 11 and 15

Records and reports Section 8 of Franchise Iltem 8
Agreement
Inspections and audits Section 14 of Franchise Items 6, 11, and 21
Agreement
Transfer Section 15 of Franchise ltem 17
Agreement
Renewal Section 16 of Franchise ltem 17
Agreement
Post termination Section 9A(5), 9B(4), 11L, 18 ltem 17
obligations and 19 of Franchise Agreement.
See also Guaranty and
Assumption Agreement (Exhibit
IIDII)
Non-competition Section 19 of Franchise ltem 17
covenants Agreement; See also Guaranty
and Assumption Agreement
(Exhibit "D")
Dispute resolution Section 22 of Franchise ltem 17

Agreement

Other (describe)
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ITEM 10
FINANCING

EVI is not obligated to finance the initial, non-recurring Franchise Fee which
you are required to pay upon signing the Franchise Agreement, or the rent security deposit
which may be required under the Sublease, although it has the unrestricted right to do so
(see Item 5 of this Disclosure Document).

If, however, you are acquiring an Existing Center from EVI or one of its
subsidiaries, EVI, or its subsidiary, may, in its discretion, agree to finance all or a portion
of the cost of the Purchase Price of the assets of, including the accounts receivable and
inventory which is existing in the Center on the date of your purchase; however, EVI has
no obligation to provide financing. For purposes of the information regarding the financing
programs described in this Item 10, reference to EVI shall also be applicable to the
financing which may be provided by its subsidiaries.

During the calendar year 2022, EVI sold the assets at one of its Existing
Centers to a franchisee for a purchase price of $150,000; the sale did not include
inventory. EVI provided financing for the entire purchase price, which will be repaid over
10 years with interest at 7% per annum. During the calendar year 2021, EVI sold to
Franchisees, the assets of 2 of its Existing Centers, for purchase prices ranging between
$125,000 and $128,500; EVI did not provide financing for either of those sales. EVI is not
required to provide financing for sales to Franchisees, however it reserves the right to do
so in the future.

As of the date of this Disclosure Document, the interest rate being offered by
EVI to qualified Franchisees of purchasing an Existing Center from EVI ranged between
4% and 7%, but may range up to 10% per annum, or more, depending on the size of the
loan, the term of the loan, and general market conditions and prevailing interest rates at
the time the loan is made. You are not required to obtain any loan from EVI nor is EVI
required to provide financing to you. In those instances where you are acquiring an Existing
Center from EVI and are purchasing the inventory, as a separately identifiable amount (see
Item 5), any financing offered by EVI for the inventory will generally be repayable in equal
monthly installments of principal and interest over a period ranging from 12 to 36 months;
and any financing offered by EVI with respect to your purchase of the remaining assets of
such Existing Center, will generally be repayable over a term ranging between 24 months
and 60 months, but may be for shorter or longer periods, as determined by EVI at the time
of the loan. As set forth above, during the calendar years 2022 and 2021, no inventory was
included with the sales of its Existing Centers. For any financing which EVI provides, EVI
reserves the right to require that payments be made on a weekly basis, instead of on a
monthly basis.

Although EVI is not obligated to finance rent security deposits or the initial
Franchise Fee, it may, in certain instances, agree to do so; and, in those cases, the
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amount of initial Franchise Fee or the security deposit being financed will generally be
payable over a relatively short period of time, generally 6 to 12 months, but may be for
longer periods as EVI determines.

If you desire for EVI to provide financing, and if EVI is willing to consider
providing such financing, you and the other individuals purchasing the Center (or owning
the business entity which will purchase the Center) will be required to complete financing
applications and provide credit reports and other financial information to EVI. In deciding
whether to make the loan, as well as the amount of the loan, EVI will consider a variety of
issues, including the amount you desire to finance, the amount you will be investing in the
Center, your prior credit and business history, the prior credit history of your principals, and
general market conditions.

If you obtain financing, you will be required to sign a promissory note (the
"Note") for the loan amount. A copy of the form of Note is included as Exhibit "G" to this
Disclosure Document. The Note provides that payments are due monthly; however, EVI
reserves the right to require weekly payments instead. All payments are applied first to
interest, and then to the reduction of the unpaid principal balance. The Note may be
prepaid, at any time, without penalty; however, any amounts previously paid on account
of the financing will not be refundable (Note, Section 1). Payments which are made more
than 5 days after they are due are subject to a late fee not to exceed 5¢ for each dollar of
payment not timely paid (Note, Section 5). Overdue amounts will also bear interest, on a
monthly basis, at the highest rate permitted by law, calculated from the date the payment
was due (Note, Section 3).

In most instances, EVI will require you to sign an agreement to permit EVI
to automatically debit your bank account, by means of an electronic funds transfer, for
each payment due under the Note. A copy of this agreement is annexed as Exhibit "J" to
this Disclosure Document.

To secure your obligations to pay the amounts due under the Note, you will
be required to grant to EVI a continuing lien upon, and a continuing security interest in, all
of the furniture, fixtures, equipment, inventory, accounts receivable, customer records and
all other assets of your Center, including any additional assets which you may acquire in
the future. A copy of the form of Security Agreement is included as Exhibit "H" to this
Disclosure Document.

EVI will also generally require that you and each individual owner,
shareholder, member or partner of the entity which owns the Center, personally guaranty
the obligations under the Note. In addition, if you and/or the other owners of the business
entity are also the owners of any other business entity which owns another Franchised
Center, that other business entity will likely also be obligated to guarantee the obligations
under the Note and, as collateral security, to grant EVI a security interest in the assets of
the other Franchised Centers. All guaranties are joint and several, which means that in the
event of a default, EVI can require any one guarantor to pay the full amount due even
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though such guarantor may not be the sole owner of the Franchisee. EVI reserves the
right to limit the requirement for a guaranty from minority owners and/or owners who do not
actively participate in the operation of the Center. A copy of the form of Guaranty is
included as Exhibit "G" to this Disclosure Document.

The Note also provides that in the event of a default under the Note, the
Franchise Agreement, the Sublease, or any other agreement with EVI and/or its
subsidiaries or affiliates, including any other Franchise Agreement for other Centers then
owned by you or the other principals of the Franchisee, EVI may, upon written notice to
you, accelerate all payments due and to become due under the Note and demand full
payment of the entire unpaid principal balance, plus all interest then due and costs,
inclusive of attorneys' fees, which EVI incurs in attempting to collect such amounts. In the
event of a default under the Note, EVI will also have the right to terminate your Franchise
Agreement and/or Sublease (Note, Section 3).

The Note requires you to waive your rights to require EVI to provide you with
notice of demand, presentment, protest and non-payment (Note, Section 2). No extension
of time for payment of the Note or any installment will operate to release or discharge your
original liability under the Note (Note, Section 9). The Note also provides that it is payable,
without deduction by reason of set-off, counterclaim or any defense which you may have
against EVI and/or its subsidiaries or affiliates (Note, Section 2). The Note, however, does
not preclude you from commencing a separate action against EVI in the event that you
have a claim against EVI.

Except where prohibited by applicable state law, the Note is governed by the
laws of the State of New York and requires that you submit exclusively to the jurisdiction
of the Courts of the State and County, in which EVI has its principal executive offices, on
the date that any proceedings (to collect payments under the Note) are commenced. As
of the date of this Disclosure Document, EVI’s principal executive offices were locate in the
State of New York, County of Nassau.

Except to the extent that EVI or one of its subsidiaries may be the tenant
under the Base Lease for the Premises, which Premises is the subject of the Sublease
(see discussion in Item 8 above), EVI does not generally guarantee any notes, leases or
obligations of its Franchisees, but may, in certain instances, agree to do so.

EVI has no obligation to provide financing to you or arrange financing for you
with any third party, and does not receive any payments for the placement of financing,
although it reserves the right to do so in the future. If you are seeking to acquire a Center,
EVI may introduce you to potential lenders who may be able to assist you with the
financing. EVI has no obligation to provide you with such introduction, and, if provided, EVI
cannot assure you that any financing will be provided.

EVI does not have any present intention to sell, discount or assign (except
for collateral assignments which are given as security for loans made to EVI), in whole or
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in part, to an unrelated third party, any Notes, financing agreements, security agreements,
Uniform Commercial Code Financing Statements, guaranties or other instruments which
have been executed by you or any other Franchisee, but EVI reserves the right to do so
in the future. The Note provides that EVI may transfer, assign, discount or sell such Note
to a third party, without restriction. In the event of any such transfer, you may be required
to sign additional documents to enable EVI to assign such Note and the documents
executed by you in connection with the Note.

ITEM 11

FRANCHISOR'S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS AND TRAINING

Except as listed below, EVI is not required to provide you with any assistance.

A. Pre-Opening Obligations:

Prior to the time you begin operating the Center, EVI is obligated to provide
the following assistance and services to you:

1. If you sign the Deposit Agreement before the Base Lease for the location is
obtained, EVI will attempt to find a location which is satisfactory to both you and to EVI and
to obtain a lease for said Premises on terms and conditions mutually satisfactory to you
and EVI; the lease, at EVI's election, may either be in your name or in the name of EVI or
one of its subsidiaries (Deposit Agreement; see also discussion in Item 5);

2. If the Base Lease is in the name of EVI or one of its subsidiaries, EVI will
either enter into a Sublease with you, or cause its subsidiary to enter into a Sublease with
you, for the Premises of your Center. If EVI permits you to obtain the Base Lease in your
own name, at an agreed upon location, according to the terms required by EVI (Franchise
Agreement, Section 2A), you will be required to collaterally assign your interest in your
Base Lease to EVI, as security for your obligations;

3. If your Franchise Agreement relates to a New Center which you are
developing, constructing, equipping and stocking, EVI will assist you during the
development of the Center to design a Center consistent with the design being used by the
Company; and prior to opening, EVI may also inspect the Center to make sure that it has
been constructed and equipped in accordance with such plans and specifications.
(Franchise Agreement, Section 2B(1)). EVI may also require that you use a designated
design or construction company, in which case, you will be obligated to compensate such
company for its services. (See Items 6 and 8 of this Disclosure Document and the
Franchise Agreement Section 11(B));
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4. If your Center is a Converted Center or an Existing Center which you are
acquiring from another Franchisee, EVI will provide you with the specifications to make the
necessary repairs and renovations to the Center and/or to purchase such additional and/or
replacement of existing furniture, fixtures and equipment as may be necessary to conform
the Center to EVI's then existing standards, and EVI will inspect the Center, prior to the
effective date of your Franchise Agreement, to make sure that you have complied with
such specifications. EVI may also require you to use its designated design company for
such renovations. (See ltem 8 of this Disclosure Agreement and Franchise Agreement,
Section 2B(3));

5. If you are purchasing the assets of an Existing Center from EVI, you will be
required to execute and deliver the necessary purchase and sale agreement, bill of sale
and all such other documents as may be necessary to cause EVI to convey title to the
assets to you (Franchise Agreement, Section 2B(2); Purchase and Sale Agreement);

6. EVI will provide initial training for you and the appropriate shareholders,
partners, members or managers of your Center (Franchise Agreement, Section 12A - See
also Section E of this Item 11 for a description of the training); and

7. EVI will provide you with access to EVI's Operations Manual or other
materials relating to the operation of your Center (Franchise Agreement, Section 9).

EVI is not obligated by the Franchise Agreement or any other agreement to
provide you with any other supervision, assistance or services prior to the opening and/or
your commencing operation of the Center.

B. Continuing Obligations:

During the term of the Franchise Agreement, and provided you are then
complying with all of your obligations under the Franchise Agreement and any other
agreement with EVI or its subsidiaries and affiliates, EVI is obligated to provide the
following assistance and services to you:

1. EVI will, from time to time, provide you with such guidance and assistance
concerning the operation of the Center as EVI, in its sole discretion, may, from time to time,
consider appropriate. This guidance and assistance may include such merchandising,
marketing, advertising and general operating advice as may, from time to time, be
developed by EVI or which EVI considers may be helpful in the operation of your Center.
This guidance and assistance may, in EVI's discretion, be furnished in the form of the
Operations Manual, bulletins or other written materials and, at EVI's discretion, also may
take place via the internet, through telephone conversations and/or by consultations at
EVI's offices, at the Center or at such other locations as EVI shall select, and may be either
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by individual consultation or as part of group Franchisee meetings. If requested, EVI may
provide you with such additional guidance and assistance as you may reasonably request,
however, depending on the nature of these services, EVI reserves the right to charge you
for the reasonable costs of any of those additional services. (Franchise Agreement,
Section 12B(2));

2. EVI will conduct, as it deems advisable, inspections of your operation of the
Center (Franchise Agreement, Section 14);

3. EVI or one or more of its subsidiaries will maintain an Advertising Fund, the
contributions of which will be used to promote the goodwill and public image of all, or a
portion of its Sterling Optical Centers (Franchise Agreement, Section 6); and

4. EVI will seek to maintain any registration of the Marks, and, if it deems
advisable, take action against infringers (Franchise Agreement, Section 10).

C. Other Services Which EVI May Provide:

EVlis not obligated by the Franchise Agreement or any other agreement to
provide any other supervision, assistance or services in connection with the ongoing
operation of your Center.

EVI may, however, but shall not be obligated to:

1. Conduct research with respect to efficient management, communications and
operating systems, as well as with respect to new or additional products, supplies or
services to be offered at the Centers, and to advise you and other Franchisees of the
results of that research (Franchise Agreement, Section 9);

2. Conduct periodic meetings and training sessions in the appropriate local or
regional areas; EVI shall have the right to require that you and/or the appropriate principals
of the Franchise and/or managers of the Center attend one or more of such sessions
(Franchise Agreement, Section 12A);

3. Conduct and invite you to attend annual meetings and training sessions being
provided for all Franchisees, which in addition to providing training, also provide you with
an opportunity to meet with Franchisees in other areas beyond your local or regional areas;

4. Attempt to negotiate and obtain, for Franchisees who desire to participate,

programs which would provide all or a portion of the insurance coverage required under
the Franchise Agreement (see Note 9 to ltem 7 of this Disclosure Document);

-43-



5. Process for you or enter into agreements for other parties to process for you
certain third party billings and collections; and in the event you utilize this service, EVI
reserves the right to charge an additional fee for this service, although no fees were being
charged as of the date of this Disclosure Document (see ltem 8 of this Disclosure
Document);

6. Attempt to negotiate with the payors of various third party benefit plans, such
as unions and other organizations, for the right of any Franchisee, who so desires, to
participate as a network provider in those plans; you, however, will not be required to
participate in those plans (see Item 8 of this Disclosure Document); and

7. Attempt to negotiate with various vendors for discount programs or other
incentive programs; provided that you will not be obligated to participate in any of these
programs (see Item 8 of this Disclosure Document).

D. Location of the Center:

Sterling Optical Centers are generally located in commercial areas, and may
be located in shopping centers or malls, strip shopping centers or other areas conducive
to retail trade. In selecting a location for a Center, EVI considers various factors, including
demographic characteristics, traffic patterns, the size and condition of the proposed
Premises, and competition in the area. EVI also considers the terms of any proposed
Base Lease for the particular location (including rent, escalations and other costs, length
of the term and the availability of options to renew).

If you are acquiring a Franchise for a New Center then, you and EVI will, in
most instances, jointly select the particular location for the New Center and then you, at
your expense, will proceed to construct, furnish, equip and open the Center. (Franchise
Agreement, Section 2; also see ltems 6, 7, and 8 of this Disclosure Document). In the
event that you desire to obtain a Franchise for a New Center to be located within a
particular geographic area, but not at any particular premises, EVI and you may enter into
a Deposit Agreement (the form of which is included as Exhibit "I" to this Disclosure
Document; see also discussion in ltem 5 of this Disclosure Document), and EVI will then
attempt to find a mutually acceptable location. In such an instance, upon signing the
Deposit Agreement, you will be required to deposit with EVI a $10,000 fee. If a mutually
acceptable location is found and a Base Lease is obtained, the $10,000 will be applied to
the non-recurring initial Franchise Fee. If an acceptable location and Base Lease are not
obtained within 12 months, either party may elect to terminate the Deposit Agreement,
provided, however, EVI will have the right to retain $5,000 as its non-refundable and
unaccountable compensation for its services and any costs and expenses it may have
incurred in attempting to procure a mutually acceptable location including market research,
negotiation of potential leases, travel expenses and legal fees and expenses. The balance
will be refunded to you (Deposit Agreement, Section 1(e)). If, after a Location is selected
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and a lease for the Location is negotiated, you do not timely proceed with the Franchise
Agreement, EVI may retain the entire deposit. If you find a particular location where you
would like to locate your New Center, you will be required to provide to EVI with all
information regarding the site that EVI may request. EVI will, based on all of these factors,
either approve or disapprove of the proposed site. If a site is not approved, you will have
the right to submit additional proposed locations to EVI.

The length of time between the execution of the Franchise Agreement and
your commencement of the operation of a Center will depend upon whether your Franchise
is for an Existing Center, a Converted Center or a New Center. If you are purchasing a
Franchise for, and the assets of, or the ownership interest of the Franchisee of an Existing
Center being operated by another Franchisee, the commencement of the Franchise will
be determined by your agreement with the Franchisee. If the Existing Center is one that
is then being operated by EVI, or one of its subsidiaries, you will, in most instances, be
required to enter into a Purchase and Sale Agreement with EVI (a copy of which is
included as Exhibit "E" to this Disclosure Document). The Purchase and Sale Agreement
will generally provide for a scheduled closing date within 30 days of the date of the
agreement. On the closing date, you will be required to pay to EVI, or its subsidiary, the
balance of the purchase price and execute the required closing documents, including the
Franchise Agreement and, if applicable, the Sublease, which generally will require you to
commence operating the Center on the following day.

If you are acquiring a Franchise for a Converted Center, the length of time
between the execution of the Franchise Agreement and the opening of the Premises as
a Sterling Optical Center, may range from several days, if no renovations are required, to
several weeks or several months depending upon the scope of renovations required to be
made to the Premises.

If you are opening a New Center, the length of time between the execution
of the Franchise Agreement and the opening of the Center may range from approximately
2 months to 1 year, depending upon the length of time it takes to obtain a Base Lease, the
availability of the Premises for occupancy, the amount of time required to construct, furnish
and equip the Premises once possession is delivered, and the delivery and installation of
furniture, fixtures, equipment, inventory and signs for the Center. However, it may be
longer, if a lease is being signed for a new shopping center which is being developed.

E. Training Programs:

The Company does not, as of the date of this Disclosure Document, offer a
formal training program for new Franchisees, but reserves the right to do so in the future.
Instead of a formal training program, EVI provides you with the opportunity for direct, one
on one, hands on training. If you are a new Franchisee, and depending upon your prior
optical and retail experience, EVI may require that prior to commencing operation of your
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Center, you and those of the other owners and/or any designated managers who will be
responsible for the day to day operation of the Center, spend 1 or 2 weeks at an existing
Company-operated or Franchised Center, so that you will receive training and become
familiar with the requirements of the day to day operation of the Center and the procedures
required by EVI. You must complete this training to the satisfaction of EVI.

Additionally, for most Franchisees, commencing with the date your Center
opens for business, one or more of the members of EVI's Franchise Support Team, will
spend between 3 and 7 days at your Center, and provide one-on-one training directly to
you and your staff. If you are an existing Franchisee, EVI may reduce the amount of time
that a Support Team member may spend at your Center following the date you commence
doing business. The training provided to you is designed to generally educate you, your
principals and managers in most phases of the operation of your Franchised Center. You
and your staff will, while working at your Center with the Support Team Member, become
acquainted with many of the issues you will encounter while working in a Franchised
Center. During the period that a Franchise Support Team member is present at your
Center, you will be provided with hands on training in all areas of the retail operation of
your Center, including, sales, merchandising, operation of the POS system and procedural
functions. You will also be provided with information regarding EVI's standards of
operations and its procedures. You will also receive instructions and recommendations
concerning (1) the products and services to be offered at your Center; (ii) the procedures
for preparing a proper work coverage schedule, ordering inventory, ordering stock and
supplies; (ii) properly displaying merchandise; (iv) controlling payroll; (v) servicing
customers; (vi) the procedures for properly completing reporting forms; and (vii) the
process for billing third party providers for products and services provided to their insured
members.

The following table contains a general description of the subjects which will
be addressed during your training; this includes the time spent during one on one
instruction and assistance with a member of the Franchise Support Team, and through on-
site, hands on training while at your Center, or at another Franchised Center. The amount
of time may vary depending upon your prior level of experience. EVI reserves the right to
waive any or all of the training based upon your prior experience, either in the operation
of other Sterling Optical Centers, or in the optical industry. EVI may also, in its discretion,
require you to complete additional training, if it is not satisfied that the training is sufficient.

SUBJECT HOURS OF ON THE LOCATION
JOB TRAINING*
CUSTOMER SERVICE 6 - 10 HOURS ON THE JOB TRAINING - AT YOUR CENTER OR
ANOTHER CENTER
MERCHANDISE 3-5HOURS ON THE JOB TRAINING - AT YOUR CENTER OR
MANAGEMENT ANOTHER CENTER
INVENTORY CONTROL 2 - 3HOURS ON THE JOB TRAINING - AT YOUR CENTER OR
ANOTHER CENTER
RECRUITMENT & 2 - 5 HOURS ON THE JOB TRAINING - AT YOUR CENTER OR
DEVELOPMENT ANOTHER CENTER
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MANAGED CARE SALES 2 -5 HOURS ON THE JOB TRAINING - AT YOUR CENTER OR

& ADMINISTRATION ANOTHER CENTER

ADVERTISING & 2 - 6 HOURS ON THE JOB TRAINING - AT YOUR CENTER OR

PROMOTION ANOTHER CENTER

MARKETING TOOLS 1-3 HOURS ON THE JOB TRAINING - AT YOUR CENTER OR
ANOTHER CENTER

SALES TRAINING 8 -15 HOURS ON THE JOB TRAINING - AT YOUR CENTER OR
ANOTHER CENTER

*Based upon your prior experience, EVI reserves the right to waive this training or reduce or extend the training period.

The cost of any initial instructional materials, location and training personnel
are paid by EVI. If you, or any of the other owners or managers are required to obtain
training at another Company-operated or Franchised Center, you will be required to pay
for all travel, lodging, food and personal expenses for you, your principals and employees.
You may also be required to compensate your employees while they are attending the
training program, as EVI does not compensate any attendees while in training.

Other than as set forth above, EVI will not be required to provide any training
to your principals or employees.

EVI specifically reserves the right institute a more formal training program
or, at its option, to offer additional or supplemental training courses, which may be held
at group Franchisee meetings, some of which, in all likelihood, will be mandatory for you,
your principals and/or certain of your employees, including managers. In such event, the
expenses of such training will be borne by the parties in the same manner as the expenses
of the initial training. If, within any 12 month period, you fail to attend, or fail to cause your
manager(s) to attend, at least one half of the required training courses and/or Franchisee
meetings, that failure will constitute a default under your Franchise Agreement (see Section
17 of the Franchise Agreement).

In addition to the initial training, during the term of your Franchise Agreement,
EVI may provide you with additional on site training at your Center, or require you to attend
designated Franchisee meetings.

Currently, EVI's Franchise Support Team includes Katherine (Kathie)
O’Connor, EVI's Director of Franchise Support, Alexis (Alex) Morales, Director of
Information Systems, and Dr. Nicholas (Nick) Shashati, Director of Professional Services,
each of whose backgrounds are described in Item 2. The support team also includes:
Jamie Erhardt and David Copeland each of whose backgrounds are described below.
Since the training is provided on a one on one basis, each of the members of the training
staff, is familiar with and able to provide the necessary training for all areas needed to
operate your Center.
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Jamie Erhardt is employed by the ECG Group, an advertising agency, and has been the
Account Supervisor of the Emerging Vision Marketing Team since 2013. She has over 12
years of marketing and advertising experience.

David Copeland has been employed by EVI since April 2010, and has more than 20 years
of experience in the retail optical industry.

No other formal training staff is maintained at present. EVI reserves the right to change its
instructors and the topics provided at its training programs.

F. Advertising:

Under the terms of the Franchise Agreement, you are obligated to make continuing
contributions to the Advertising Fund maintained by EVI or one or more subsidiaries of EVI
(the "Advertising Fund"). This contribution is equal to 6% of the Gross Revenues of your
Center. This contribution is generally required to be paid simultaneously with your payment
of the continuing Royalty Fees (see ltem 6 of this Disclosure Document) and is generally
uniform for all new Franchisees, but may be adjusted under special circumstances,
including the location of your Center within an isolated area.

EVI reserves the right, in the future, to change the amount charged to its new
Franchisees. Although any change in the advertising contribution will not effect the amount
that you are required to pay during the term of your Franchise Agreement, upon renewal
of your Franchise Agreement, you will be obligated to pay the rates then in effect for new
Franchisees.

In addition to the continuing contribution to the Advertising Fund, EVI may require
that, simultaneously with your execution of the Franchise Agreement, you make a Grand
Opening or a Grand Re-Opening Contribution to the Advertising Fund in an amount
ranging between $2,500 and $5,000 for a new Existing Center. This amount, which is
generally based upon the location of your Center, and the cost of the marketing in your
area, will be applied to the initial promotion of your Center. During the calendar year 2022,
EVI collected one Grand Opening Contribution in the amount of $5,000.

EVI may, from time to time, enter into Area Development Agreements, Master
Conversion Agreements, or other agreements relative to multiple Franchise ownership, and
EVI reserves the right to modify the Advertising Fund contribution required to be paid under
those agreements. EVI also reserves the right to grant to selected Franchisees special
marketing allowances, rebates and/or credits, and/or to waive and/or defer payment of the
Advertising Fund contributions otherwise then due EVI.

Under the terms of your Franchise Agreement, EVI is not required to make any
contributions to the Advertising Fund on account of any of the Centers which it operates
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or for any other reason. EVI may, however, in its discretion, make voluntary contributions
to the Advertising Fund, which may or may not be in the same amount as you are required
to pay. In addition, EVI may receive cooperative advertising rebates, which are not
available to Franchisees, from various vendors from whom EVI and/or its Franchisees
purchase products.

All or a portion of the advertising, marketing and/or sales promotion may be done
or disbursed through subsidiaries or affiliates of EVI, and EVI has the right to direct that
you and its other Franchisees make payments directly to one or more designated
subsidiaries or affiliates. At the present time, EVI has 2 subsidiaries, Sterling Advertising,
Inc., which is responsible for the collection and disbursement of the Advertising Fund
contributions for all Centers other than the Site for Sore Eyes Optical Centers operating
within the Northern California area, who make contributions to Site for Sore Eyes
Advertising, Inc. Payments of the Advertising Fund contributions are made directly to
those subsidiaries. EVI reserves the right to designate one or more other or additional
entities to perform those services, or to require that payments be made directly to EVI. EVI
reserves the right, at any time, to combine these funds and utilize them for the promotion
of all of its retail optical Centers, in the manner that EVI determines to be appropriate.
Neither EVI nor any of its subsidiaries is a trustee or fiduciary of your Advertising Fund
contributions.

EVI may enter into agreements with one or more advertising agencies to provide
promotional services to all or a portion of the Centers within the chain. If EVI does so,
there will be deducted from your Advertising Fund contribution the fees due to that agency.
In addition, if you desire to use any additional advertising, EVI can require you to place
such advertising through one or more agencies designated by EVI and to pay the required
fees charged by such agencies (see ltem 6 of this Disclosure Document).

EVI also requires that a portion (presently between 5% and 10%) of your
Advertising Fund Contribution be paid to EVI, to be applied to the costs and expenses
which EVI incurs in administering the Advertising Funds, as well as for marketing and
advertising expenditures designed to benefit most Franchisees.

As of the date of this Disclosure Document, EVI has designated The EGC Group,
Inc., located at 1175 Walt Whitman Road, Melville, New York 11747 (telephone 516-935-
4944) as the advertising agency through which most Franchisees must place their
advertising. In accordance with EVI's agreement with said agency, at least 10% of your
total Advertising Fund contributions are applied to advertising agency fees; however, if a
particular promotion or advertisement requires more extensive production or preparation,
it can be anticipated that these fees will be increased.

As of the date of this Disclosure Document, approximately 15% to 20% of a
Franchisee’s Advertising Fund Contributions were being applied to agency fees and
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administrative costs, including maintenance of the website. This amount will likely vary in
the future.

If your Center is located in an area which now, or in the future, has an Advertising
Cooperative or a Pooled Market, as described below, you will be obligated to comply with
the rules and regulations which may be established for that cooperative or pooled market.

If your Center is located in an isolated area, and not within any area in which EVI
conducts any regional marketing programs, EVI may, in its discretion, utilize or permit you
to utilize all or a portion of your Advertising Fund contribution (after deduction of applicable
agency fees, production costs and the pro-rata cost of all administrative and other costs
incurred by EVI in administering the Advertising Funds) for advertising directly available
within your local area, including costs allocated to the EVI website and internet advertising.

If your Center is not located in an isolated area and you are not in an area subject
to a Cooperative or Pooled Market, EVI will seek to utilize a portion of your Advertising
Fund contributions (after deduction of appropriate agency fees and production costs and
your pro-rata share of any other costs incurred by EVI in administering the Advertising
Funds) for advertising which is available within your local area. Such advertising may be
in the form of social media advertising, internet advertising, search engine marketing, print
media, television, radio, website design or such other promotion as EVI determines to be
appropriate. Provided you are not in default in the performance of your obligations under
your Franchise Agreement, you may have the right, subject to the rules and regulations as
may be established by EVI, and subject to EVI’'s approval, to request that a portion of the
net contributions, allocated for advertising within your local market, be applied for special
promotions pertaining to your Center, as well as for advertisements and media placement
available within your local area. This will include advertisements in local newspapers, radio
or television spots, and certain direct mail or email promotions. In addition, to the extent
that they promote the Sterling Optical or Site for Sore Eyes name or any other name
licensed to you by EVI, you may be permitted, upon consent of EVI, to use a portion of
your Advertising Fund contributions for advertising that may be required under the Base
Lease for your Center, which advertising is commonly referred to as "Mall Tabs" or "Lease
Required Advertising". Your Advertising Fund contributions may not, however, be applied
to any payments required under such Base Lease to be made to the Master Landlord's
marketing fund. Except for the amounts described above, EVI has no obligation to spend
any other amounts in the Franchisee’s local area.

All advertising must receive the prior approval of EVI or its agency, must be placed
through the agency designated by EVI, must be consistent with the image and standards
established by EVI and, to the extent that it may be placed within a marketing area where
other EVI Franchisees or Company-operated Centers are located, those other Centers
must be given a right to participate in that advertisement or promotion. If they elect to
participate, those other Centers will also be required to share in the cost of such promotion.
Similarly, you will be given the opportunity to participate in advertising and/or promotions

-50-



being utilized by other Franchisees within your market area. In general, within each market
area, advertising is placed based upon the vote of a majority of the Centers within the area,
although EVI reserves the right to discontinue this practice in the future.

EVI reserves the right to utilize all or a portion of your Advertising Fund
Contributions for such advertising, promotions or public relations programs as EVI, in its
sole discretion, determines to be necessary or appropriate to advertise and promote any
or all of its Centers and/or brands. EVI will generally retain the right to direct all advertising
programs financed by the Advertising Fund and has sole discretion over the creative
concepts, materials and endorsements, media selection, geographic market and media
placement, and allocation of the Advertising Fund's assets. The advertising and promotions
conducted by or through the Advertising Fund may be disseminated through any type of
media, including print media, television, the Internet or social media.

The Advertising Fund's assets may be used to meet any and all costs of
maintaining, administering, directing and preparing national, regional or local advertising
materials, programs and public relations activities, as well as all such reasonable salaries,
advertising agency fees, administrative costs and overhead as EVI may incur in connection
with activities reasonably related to the administration or direction of the Advertising Funds
and its programs, including conducting market research, preparing advertising materials
and collecting, administrating and accounting for contributions to the Advertising Funds.

In most instances, you may be given the right to elect not to participate in various
national or regional promotions or advertising campaigns which EVI may be conducting.
In those cases, although you may elect not to participate, your Advertising Fund
contributions may still be utilized for such promotions, and you will not receive any credit
to your Advertising Fund contributions by reason of your election not to participate in those
programs.

EVI has no obligation to guarantee that you benefit entirely, on a pro-rata basis,
or at all, from the expenditures made from the Advertising Fund; all advertising and sales
promotions are intended to maximize the general public's awareness of the entire chain
of EVI's Centers. EVI assumes no liability or obligation to you with respect to the
effectiveness of the advertising and promotional campaigns on which the Advertising Fund
contributions are expended.

EVI reserves the right to establish one or more cooperative advertising programs
applicable to one or more selected markets (a “Cooperative”). These programs may require
that you participate with other Franchisees and/or Company-operated Centers within your
Center's Area of Dominant Influence (“ADI”), in establishing, administering and maintaining
an advertising program for the ADI. It may also require you to make all or a portion of your
Advertising Fund contributions directly to the cooperative. If EVI creates a Cooperative
within your ADI, you may be obligated, at EVI's request, to sign a Cooperative Advertising
Agreement which EVI then may require for the Franchisees participating in said
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Cooperative. The Cooperative Advertising Agreement may provide EVI and/or the other
Franchisees participating in the Cooperative, with the right to take action against you,
including suspending your right to vote, if you fail to comply with the Cooperative
Advertising Agreement. As of the date of this Disclosure Document, an advertising
cooperative existed in California, for Site for Sore Eyes Stores. As of the date of this
Disclosure Document, no other formal cooperatives were in existence, nor was there any
advertising council composed of franchisees.

In certain instances, EVI may allow or require Franchisees within a particular area
to pool all or a portion of their Advertising Fund contributions and to determine, subject to
the approval of EVI, the manner in which such pooled portion of their Advertising Fund
contributions (after deduction of all appropriate fees, costs and expenses) will be spent.
Such arrangements will require the consent of EVI. In those instances where a pooling
arrangement has been approved, all decisions relative to the manner in which the funds
are to be spent, will be decided by the vote of the majority of Centers participating in the
pool; each Center, including Company operated Centers, within the pooled area being
entitled to one vote; and although you may elect not to participate in certain advertising and
promotions, you will still be required to pay for the pro rata cost of such advertisements and
promotions. Agreements to pool Advertising Fund contributions will be for a limited
duration. Currently pooling arrangements exist for Centers located in San Francisco,
California, as well as the area of Long Island, New York.

EVI may, in any fiscal year, spend an amount greater or less than the aggregate
contributions made to the Advertising Fund in that year. If, in any fiscal year, EVI spends
less than the total contributions, the remaining amounts will continue to be held for future
advertising. EVI may make loans to the Advertising Fund, bearing a reasonable rate of
interest, to cover any deficits in the Advertising Fund, and may cause the Advertising Fund
to invest any surplus for future use by the Advertising Fund. The Advertising Fund will be
accounted for separately from the other funds of EVI. An unaudited written report of the
Advertising Fund contributions made by your Center, and the expenditures which have
been made in accordance with the terms described above, will be prepared annually by
EVI and will be made available to you, upon your written request.

During the calendar year 2022, EVI spent between approximately 80% to 85% of
the total contributions to the Advertising Fund on media placement, social media,
marketing and promotional costs; 10% to 15% on Agency Fees; and 5% to 10% on
production costs. It can be anticipated that these costs will increase in the future. No
portion of the Advertising Fund was applied to the solicitation of new Franchisees.

In addition to the advertising and other promotional campaigns to be funded out
of your required contributions to the Advertising Fund, you have the right, at your sole cost
and expense, to make additional expenditures for advertising and sales promotion of your
Center. All advertising will remain subject to compliance with the rules and regulations
which EVI may establish in its Operations Manual, or otherwise in writing, and shall include
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the obligation to obtain EVI's prior approval for all advertising, including the content of the
advertising and media utilized. Additionally, you will, in all likelihood, be required to place
such advertising through advertising agencies designated by EVI, to pay all applicable
agency fees and production costs and to consult and cooperate with all other Franchisees
within your local marketing area regarding the form and content of such advertisements.

G. Point of Sale System and Computer Systems.

The Franchise Agreement provides that EVI may require that you purchase, install,
maintain and use a computer system, which has been approved for use by EVI.

As of the date of this Disclosure Document, EVI was requiring its franchisees to
install and utilize a system, known as the My Vision Express (“MVE”) System, which is
owned and licensed to EVI by EyeCare Leaders.

The MVE Software suite is a full practice management system that is intended to
assist you in all aspects of your optical practice. The software permits you to process all
sales including cash, checks, and credit and debit card payments. It has multiple features
including patient management, insurance claim processing, inventory control, maintenance
of electronic health records and prescription history, and other management tools such as
utilizing email communications, tracking marketing efforts, and calculating employee
commissions. The MVE System also permits, and EVI requires that you, on a daily basis,
transmit to EVI designated electronic reports of every transaction processed at your Center
that day including all sales, cash receipts, patient and customer invoices, quotes and
records of deposits and other patient information, receivables and third party payments,
as permitted by applicable law.

EVI requires that you license the MVE Point of Sale System through EVI, and EVI
will arrange for the license of the software and the installation and training. As described
above, the MVE System allows for the management of your Center through its Practice
Management software. It also offers you an optional additional module for the management
of patient records referred to as Electronic Health Records. As of April 1, 2023, the startup
fee for the MVE software suite, inclusive of installation and training, was (i) $1,500, for
Practice Management module alone, or (ii) $2,700 for both Practice Management and
Electronic Health Records.

These fees apply to all installations of a platform which hosts the MVE System; said
platforms being the local client server (where you maintain your system locally on a server
within the Center) and the MVE Cloud (where the system is maintained externally through
internet access). For any additional Center which you acquire, you are not required to pay
the applicable startup fee if the Center already has installed the platform which you choose
to utilize. If your acquired Center has the local client server platform installed and you
instead choose to utilize the MVE Cloud, you will be required to pay the applicable startup
fee; however, you may not switch from the MVE Cloud to the local client server.
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In addition to the startup fee of either $1,500 or $2,700, EVI will arrange for the
purchase of the hardware at the Center. EVI estimates that you will need to obtain
approximately 3 computer stations (approximately $1,000 each), one cash drawer
(approximately $500), and one printer (approximately $250).

If you maintain your system on the local client server, you will also need to purchase
a server which cost, as of April 1, 2023, was approximately $1,200; and you are also
required to pay to Eyecare Leaders a recurring monthly fee of either (i) $129 if the system
only has Practice Management, or (ii) $149 if the system has both Practice Management
and Electronic Medical Records. These recurring fees include any costs for support and
upgrades to the local platform.

If you maintain your system on the MVE Cloud, you will not need to purchase a
server, instead you will pay to EyeCare Leaders a fee of $300 per month for this service
which provides access for up to 5 users; should you have more than 5 users (which may
be the case should you own more than one Center and the MVE Cloud platform is utilized
at multiple Centers), you will be required to pay to EyeCare Leaders $60 per month for
each additional user.

You may also choose to utilize an online appointment scheduling feature, which
allows patients to electronically schedule appointments at your Center. If you elect to do
so, you will be required to pay to EyeCare Leaders a patient communication fee of $100
per month and it is required to be maintained for a minimum of one year.

Eyecare Leaders will require you to provide them with a credit card account so that
each month it can automatically charge the amount due for that month. Eyecare Leaders
reserves the right to suspend your service and/or cease providing applicable updates if you
fail to timely make payments.

The costs described in this Item, and as summarized in the following chart, are as
of April 1, 2023. EVI cannot predict the future cost of these services or equipment.

SUMMARY OF MVE SYSTEM COSTS*

either platform)

(one time cost)

TYPES OF COSTS PRACTICE MANAGEMENT PRACTICE MANAGEMENT
AND ELECTRONIC HEALTH
RECORDS
a. Installation of MVE System (for $1,500.00 $2,700.00

(one time cost)

Fee

b. | Local Client Server Platform $129.00/month $149.00/month

c. | MVE Cloud Platform $300.00/month for up to 5 users | $300.00/month for up to 5 users
(additional $60/month for each (additional $60/month for each
user after 5) user after 5)

d. | Optional Patient Communication $100/month $100/month

*Not including pricing of hardware.
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Upon signing your Franchise Agreement, you will be required to sign a Software
License Agreement for the right to use the software, a copy of which is included as “K” to
this Disclosure Document. You will only retain the license for as long as you are an EVI
Franchisee. Upon termination of your Franchise Agreement, for any reason, your license
to use the software will also terminate. EVI reserves the right, in the future, to require you
to make continuing license fee payments, as well as to pay for any recommended or
required upgrades to the MVE System that may be developed, or for any subsequent
system that may then be required for EVI. EVI cannot estimate the cost of such upgrades
or modifications. You will not be permitted to install any additional software on the MVE
System without the prior written consent of EVI.

High speed internet access is required for use of your system on the MVE Cloud;
however, in the event such access is not readily obtainable at your location, EVI will permit
you to use a hot spot, which can be purchased through any authorized internet service
provider who offers this service. The cost for such service was, as of April 1, 2023,
estimated to range between $20 per month and $200 per month. This fee, which is based
upon the availability of high speed internet access, will vary as a result of geographic
location of your Center and the Internet provider you select. EVI cannot predict future
cost.

EVI reserves the right to require that, in the future, you purchase replacement,
additional, or other software systems which may be adopted for use in EVI Centers. EVI
cannot predict what the costs may be for any other systems or for any software which may
then be required. In order to maintain the best levels of support and maintenance, you will
also be required, from time to time, to upgrade your software and hardware, as it becomes
necessary, and as supplements or modifications are developed. EVI does not presently
have an estimate for these costs, nor can it estimate the frequency of such modifications.

If you desire to utilize a point of sale system other than the MVE System or any
other system then required by EVI, and although EVI has no obligation to permit such use,
EVI may, upon written approval of EVI's Chief Financial Officer, permit you to utilize such
system. In those instances, you will be obligated to pay EVI for all costs which it incurs in
evaluating your system as well as for all programming costs which are necessary to permit
EVI's system to communicate with your system.

Unless otherwise agreed to by EVI, you will not be permitted to advertise or to offer
products for sale via the Internet.
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H. Operations Manual.

Included in this Disclosure Document, as Exhibit “M”, is a copy of the Table of
Contents of the Emerging Vision Inc. Franchise Operations Manual as developed for use
by EVI, and in effect as of the Effective Date of this Disclosure Document. This Table of
Contents will provide you with an overview of the basic topics of information, requirements,
and/or procedures pertaining to, and/or required by you in connection with your operation
of a Franchised Center. As of the Effective Date of this Disclosure Document, the
Operations Manual contained a total of approximately 200 pages. Exhibit "M” also contains
a listing of each subject in the Operations Manual.
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ITEM 12
TERRITORY

Designated Territory:

The Franchise Agreement will grant to you the right and license to use the name
Sterling Optical or Site For Sore Eyes, as appropriate, or such other name as may be then
authorized for your use by EVI in connection with the operation of your Center from a
single specified location. EVI will, however, agree that provided you are not then in default
in the performance of your obligations under your Franchise Agreement and/or any other
agreement between you and EVI or any of its subsidiaries and/or affiliates, you will have
a designated territory and EVI will not, during the term of your Franchise Agreement, open
as a Company-operated Center, nor permit a Franchisee to open as a Franchised Center,
another Center operated under the same name as the tradename of your Center, within
a specified limited radius of your Center ("Designated Territory").

You are not guaranteed exclusive marketing rights for the Designated Territory. The
Designated Territory may overlap with the Designated Territory afforded other Franchisees.
In addition, advertising, including internet and social media is not necessarily limited to any
territory. In addition to other non EVI retail outlets, you may, within the Designated
Territory, face competition from other franchisees, from Centers that we own, or from other
channels of distribution or competitive brands that we now, or may in the future, own or
control. Your right to restrict the opening of additional Centers using the same tradename
as your Center, within the Designated Territory, continues for the duration of the term of
your Franchise Agreement, provided you are not in default of the terms of the Franchise
Agreement. It is not dependent on your sales volume or other market penetration.

In most cases, the area of your Designated Territory will be equal to the lesser of
either the radius restriction contained in the Base Lease for the Premises of your Center,
or the area which is determined by the population density of the county in which your
Center is located. The greater the density, the smaller the Designated Territory. If you are
located in a densely populated commercial urban area, which is generally a county having
a population in excess of 1,000,000 people, the Designated Territory will generally be the
area having a radius of approximately 4 blocks from the Center. The Designated Territory,
if you are located in a moderately populated suburban or residential area, which is
generally a county having a population between 250,000 and 1,000,000 people, will
generally range from 1 to 3 miles from the Center. In the lesser populated rural areas,
counties having a population ranging between 10,000 and 250,000 people, the
Designated Territory will generally have a radius of 3 to 5 miles from the Center. EVI
reserves the right to modify the Designated Territory upon renewal or transfer of your
Franchise Agreement, to reflect the then existing circumstances including changes in
population density and lease restrictions.
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The Franchise Agreement does not generally prohibit you from soliciting sales
outside of the Designated Territory; however, prior to any solicitation within a particular
area, you will be required to consult and cooperate with all other Franchisees within your
marketing area (see the description of Advertising Requirements contained in ltem 11 of
this Disclosure Document). The Franchise Agreement currently prohibits you from offering
products for sale over the Internet or by mail order, but EVI may in the future develop e-
commerce or other programs to enable its Franchisees to make such sales.

EVI operates interactive desktop and mobile websites, under the domain
names sterlingoptical.com, siteforsoreeyes.com, and emergingvision.com, which websites
contain a store locator list; in addition the sterlingoptical.com, siteforsoreeyes.com websites
permit individuals to schedule appointments at the various locations.

If during the term of your Franchise Agreement, you lose the right to continue to use
and occupy the Premises where your Center is located, as a result of damage to, or
condemnation or destruction of the Premises, or for any reason other than your default, or
your acts or omissions, then EVI may, upon your request, and subject to your compliance
with the Franchise Agreement (see Section 11K of the Franchise Agreement), permit you
to relocate your Center to another location approved by EVI and to operate that other
location for the balance of the term of your Franchise Agreement. Depending upon where
the new Center is located, the Designated Territory described in your Franchise Agreement
may also be modified.

Area Development:

In order for EVI to expand more rapidly into certain areas, EVI reserves the right,
in the future, and in accordance with a new or amended Disclosure Document, to enter into
one or more Area Development Agreements or Multiple Conversion Agreements with a
Franchisee (the "Franchisee Developer") where the Franchisee Developer may be given
the exclusive right, over a specified period of time, to acquire, operate and/or construct
and/or convert existing retail optical stores located within a designated geographic area
and thereafter to operate those stores as Franchised Centers. As of the date of this
Disclosure Document, EVI did not have any Area Development or Multiple Conversion
Agreements in effect, but reserves the right to enter into such agreements in the future.

Rights Reserved by EVI:

Except as described above, EVI (on behalf of itself, its licensees, Franchisees,
subsidiaries and affiliates) retains the right, in its sole discretion:

(1) to own, operate and grant franchises to others to own and operate retail
businesses (including businesses located within the Designated Territory of your Center)
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offering some or all of the products and services authorized for use in your Center,
provided the tradename of such other stores is different from the tradename under which
you operate your Center, such as "Sterling", or "Site For Sore Eyes", according to the
terms and conditions that EVI deems appropriate;

(2) to itself operate, and to grant to other persons the right to own and operate,
or to manage on behalf of EVI, Centers at the locations and on such terms and conditions
as EVI deems appropriate, provided the locations do not conflict with the Designated
Territory restrictions contained in your Franchise Agreement;

(3) to sell some or all of the products and services authorized for sale by
Franchised Centers in any other channels of distribution, including through mail order and
over via the Internet; and

(4) to operate one or more optical purchasing group businesses which will provide
vendor discounts on optical products to both Franchised Centers and other retail optical
stores.

You will not receive any compensation for sales made by EVI through any
alternative means of distribution.

You should be aware that EVI is not prohibited from acquiring, merging or affiliating
itself with an existing operation or chains having one or more existing retail optical stores
located in your Designated Territory or from operating such stores, from said locations,
after the date of the acquisition, merger or other affiliation; and EVI specifically reserves
that right. If a location is within a Designated Territory, EVI will not use the tradename
under which you operate your Center as the tradename of the additional stores located
within the Designated Territory of your Center.

The Designated Territory is only applicable to stores operated under the same
tradename under which you operate your Center, and does not restrict EVI or any of its
subsidiaries and/or affiliates from owning, operating or franchising other retail optical stores
operating under other names.

As set forth in Item 1 of this Disclosure Document, certain of the principal members
of EMVI Holdings, EVI’s parent company, and members of their immediate families also
own interests in, and operate, other non Sterling Optical Centers, which stores may
compete directly with your Center. As further described in Item 1, members of the Cohen
Family, previously were the owners and/or officers of CFO LLC or their predecessors, the
entities which had owned or which continue to own and operate the Cohen’s Fashion
Optical chain of company operated and franchised retail optical stores, similar to those
offered by EVI. As of the date of this Disclosure Document, no member of the Cohen
Family maintained any interest in CFO LLC, except that Alan Cohen, a director of EVI and
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a principal member of EMVI Holdings, and members of his immediate family, continue to
own and operate 2 Cohen’s Fashion Optical locations, one located in the New York City
metropolitan area, and one in Puerto Rico. In addition, as set forth in ltem 1, Harvey Ross,
another director of EVI and a principal member of EMVI Holdings, is the principal member
of OPTYX, LLC, which company, as of the date of this Disclosure Document, owned and
operated approximately 11 retail optical stores in the New York Metropolitan Area.

EVI and its subsidiaries and/or affiliates reserve the right, in the future, to engage
in other businesses, or forms of distribution, including manufacturing, wholesale
distribution, mail order, and via the Internet.

Although Franchisees may own and operate more than one franchise, your right to

acquire additional franchises is determined individually, and in general, Franchisees do not
have any rights of first refusal, options or similar rights to acquire additional Centers.
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ITEM 13

TRADEMARKS

Under the terms of your Franchise Agreement, you will be granted a limited license
to do business under EVI's proprietary trademark, "Sterling Optical" or, where applicable,
"Site for Sore Eyes" and/or any additional or other trademarks, trade names, service
marks, logotypes and commercial symbols as EVI may, at any time in the future, authorize
or require you to use in connection with the operation of your Center (collectively, the
"Marks"). Your use of the Marks is governed by your Franchise Agreement and EVI
reserves the right to approve the manner in which you use any such Marks in connection
with the ownership and operation of your Center.

You are specifically prohibited from using the Marks in connection with any activity
or enterprise not contemplated by the Franchise Agreement or from using the Marks at any
location other than the specific Center to which your Franchise Agreement relates. You
may not license, sublicense or otherwise authorize any other person or entity to use the
Marks without EVI's prior written approval, and you may not offer or sell products via the
Internet or by mail order.

The proprietary trademark "Sterling Optical" is owned by EVI and was originally
registered on the principal register of the United States Patent and Trademark Office
(Registration No. 948511 granted December 12, 1972; Registration No. 1892900 granted
May 9, 1995, and Registration No. 3878559 granted November 23, 2010), and is also
registered in Canada. All required affidavits and renewals have been filed to maintain
these registrations.

In portions of the State of California, EVI also licenses certain of its Franchisees to
use the mark and trade name “SITE FOR SORE EYES". That name and mark were
originally owned by EVI's wholly-owned subsidiary, Sterling Vision of California, Inc.
(“SVCA”) and licensed to EVI for use in connection with its franchising activities. The SITE
FOR SORE EYES mark and its design originally were registered in the State of California
on May 21, 1990, under registration number 9757; and the name Site for Sore Eyes was
registered in the State of California on July 21,1990 under registration number 10110.

Although SVCA had previously also maintained a federal trademark registration for
the “SITE FOR SORE EYES” name and mark (said mark having been registered on
October 18, 1994 by SVCA on the Principal Register of the U.S. Patent and Trademark
Office under Registration Number 1,859,027), as a result of litigation with FOR EYES
Optical Company (“For Eyes”), the owner of various trademark registrations for the mark
FOR EYES, which among other things challenged the validity of the Site for Sore Eyes
federal trademark. Pursuant to the terms of a settlement agreement executed in
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December 2009, it was agreed EVI, its assigns, franchisees and affiliates, are permitted
to use the SITE FOR SORE EYES name and mark, in connection with stores located in
the states of California, Washington and Oregon, and to the extent that the SITE FOR
SORE EYES mark is used in those states, it must be used, solely in its entirety and not in
any abbreviated format. In addition, the SITE FOR SORE EYES mark may not be used for
sales over the internet.

EVI also has obtained, on the principal register of the United States Patent and
Trademark Office, a trademark for the name “Precision View” (Registration No. 5186535
granted April 18, 2017) for certain private label products (see discussion in ltem 8 of this
Disclosure Document.)

The Franchise Agreement prohibits you from using the Marks, or any form or
variation of the Marks, in any part of your corporate or partnership name without EVI's prior
written consent.

The Franchise Agreement also permits EVI, under certain circumstances, to require
you, at your cost and expense, to modify or discontinue your use of any of the Marks, or
to use one or more additional or substitute trademarks, service marks, trade names, logo-
types or commercial identifiers.

The Franchise Agreement requires that you notify EVI immediately, and in writing,
of any apparent infringement of, or challenge to, either your use of any Mark, or any claim
by any person of any rights in any Mark or any similar trademark or service mark. The
Franchise Agreement provides that EVI will have the sole discretion to determine if any
action should be taken. If EVI determines to take such action, EVI will, in its discretion,
determine what action is appropriate, and will exclusively control any litigation, U.S. Patent
and Trademark Office proceeding, or other administrative proceeding arising out of the
apparent infringement, challenge or claim, or otherwise effecting any Mark. EVI is not
obligated to take any action; however, if EVI does take such action, you are required to
execute any and all instruments and documents, provide whatever assistance and perform
any other action as may, in the opinion of EVI's counsel, be necessary or advisable to
protect and maintain the interests of EVI in any litigation, U.S. Patent and Trademark Office
proceeding, or other administrative proceeding, and to otherwise protect and maintain the
interests of EVI in the Marks.

EVI will indemnify and hold you harmless from any claims, damages or demands
which arise out of your use of the Marks in accordance with the Franchise Agreement, as
long as you provide EVI with timely notice of the claim and you are otherwise in compliance
with your Franchise Agreement. EVI has the right to defend any claim, at its own expense,
for your benefit. Except as set forth above, EVI has no duty or obligation to reimburse you
for any other damage, cost, expense, lost profits, lost business opportunity or any
incidental or consequential damages which may result from any action involving your use
of the Marks.
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Except as set forth above, EVI is not a party to any other agreement which limits its
rights with respect to the use of any of the Marks in any manner material to a Franchise,
nor are there any other infringing uses of the Marks actually known to EVI which could
materially affect your use of such Marks in the State in which your Center is located. There
are no pending opposition proceedings or any material litigation involving the Marks which
would impact your use of the Marks.

ITEM 14

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

As of the date of this Disclosure Document, there are no patents which EVI considers
material to the ownership and/or operation of a Franchised Center.

Upon the signing of your Franchise Agreement, EVI will loan or otherwise provide
access to you, for use during the term of the Franchise Agreement, one copy of EVI's
Operations Manual, which contains mandatory and suggested specifications, standards,
policies and procedures which are required or suggested by EVI for operation of your
Center. The Operations Manual also contains information regarding your duties and
obligations as an EVI Franchisee. EVI will also, from time to time, provide you with other
written materials relevant to the operation of your Center.

Although EVI has not filed an application for a copyright registration for the Operations
Manual, the information is proprietary. You must treat the Operations Manual, any other
manuals or written materials provided by EVI for use in the operation of your Center, as
well as the information contained in them, as confidential, and must use all reasonable
efforts to maintain this information as secret and confidential. You must not copy, duplicate,
record, or otherwise reproduce these materials, in whole or in part, or otherwise make them
available to any unauthorized person. The Operations Manual will remain EVI's sole
property and must be kept in a secure place within your Center. It must be returned to EVI
upon termination or expiration of your Franchise Agreement.

EVI may revise the contents of the Operations Manual, and you must comply with
each mandated new or changed standard. You must ensure that the Operations Manual
is kept current at all times. In the event of any dispute as to the contents of the Operations
Manual, the terms of the master copy maintained by EVI, at its principal offices, will be
controlling.

You may not, either during or after the term of your Franchise Agreement,
communicate, divulge, or use for the benefit of another person, partnership, association
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or corporation, any confidential information, knowledge or know-how concerning the
methods of operation of your Center which may be communicated to you or of which you
may be apprised by virtue of your operation of the Center under the terms of the Franchise
Agreement. You may divulge this confidential information only to those of your employees
as must have access to it in order to operate the Center. Any and all information,
knowledge, know-how, techniques and other data which EVI designates as confidential,
will be deemed confidential, for purposes of the Franchise Agreement.

At the request of EVI, you must require your manager, and any personnel having
access to any of EVI's confidential information, to execute agreements pursuant to which
they agree to maintain the confidentiality of all information they receive in connection with
their employment by you. The agreements must be in a form satisfactory to EVI, including
specific identification of EVI as a third party beneficiary of such covenants, with the
independent right to enforce them.

ITEM 15

OBLIGATION TO PARTICIPATE IN THE
ACTUAL OPERATION OF THE FRANCHISE BUSINESS

The Franchise Agreement requires that the Center shall at all times have one or more
of the following persons devoting their full time, energy and best efforts to the management
and operation of the Center:

(1) Yourself, if you are an individual or sole proprietor; or

(2) If your Franchise Agreement is signed on behalf of a corporation, one or
more of your principal shareholders; or

(3) If your Franchise Agreement is signed on behalf of a partnership or limited
liability company, one or more of your general partners or members; or

(4) A manager who you may designate, provided that EVI will have the right
to approve of the manager, and will have the right to revoke its approval if, at any
time, that person is not operating the Center in compliance with the Franchise
Agreement or the Operations Manual.

The person or persons who will be primarily responsible for operating your Center

must have completed EVI's training program, to the satisfaction of EVI, unless EVI has
waived this requirement. (See Item 11 of this Disclosure Document.)
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The Franchise Agreement also provides that if you are a corporation, limited liability
company, partnership or other business entity, all of your obligations to EVI, its subsidiaries
or affiliates, under the Franchise Agreement, the Sublease and any other agreement
relative to the Center, must be personally assumed and guaranteed by each shareholder,
member, partner or other owner of the business entity, provided EVI reserves the right to
modify this obligation for owners who do not participate in the operation of the business
and/or who own a small minority interest in the entity. In addition, if you and/or the owners
of the business entity are also the other owners of any other business entity which owns
another Franchised Center, that other business entity may also be required to guarantee
your obligations. A copy of the form of the Guaranty and Assumption Agreement required
to be executed in connection with this provision is included as Exhibit "D" to this Disclosure
Document. Further if you and/or the owners of the business entity, own any interest in any
other Franchised Center, a default under any Franchise Agreement, Sublease, Note or
other agreement relating to one Center will be a default under the agreements relating to
all other Centers.

You, and if you are a corporation, partnership, limited liability company or other
business entity, your shareholders, partners, members and other owners and certain
members of your and their respective immediate families, are subject to a Restrictive
Covenant, which prohibits you, your shareholders, principals, members, officers, directors,
partners, and certain members of each of your and their respective immediate families,
from engaging in any other retail optical business during the term of the Franchise
Agreement. It further prohibits each of you, for a period of at least 2 years from the
termination or expiration of the Franchise Agreement, or the termination by you of the use
of the Marks, whichever shall be later, from engaging in any retail optical business which
is located (i) at the Premises where your Center was located; (ii) within a 15 mile radius
of the Center (except that if your Center has been designated as located within a
Suburban/Residential area, the radius will be 10 miles, or if it has been designated as
located within a Commercial/Urban area, then the radius will be 5 miles), or (iii) within a 5
mile radius of any other Sterling Optical Center or Site For Sore Eyes Center (see
discussions in ltems 12 and 17 of this Disclosure Document). EVI reserves the right to
require a Franchisee’s spouse to execute an agreement confirming this obligation. This is
a risk factor which you should consider before you decide to acquire a Franchise. The
Franchise Agreement provides EVI with various remedies if this provision is violated,
including the right to terminate your Franchise Agreement, and the right to collect royalties
on the Gross Revenues received at any other location which violates this provision. This
entire provision is set forth in Section 19 of the Franchise Agreement. You should review
it carefully with your legal counsel.

Except as described in this ltem, EVI does not impose limitations as to whom you may
hire as your manager, except that, where required, you must hire appropriate licensed
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opticians or optometrists, and you must comply with all applicable laws. Neither you nor
your manager may harm the goodwill associated with the System or the Marks.

The Franchise Agreement provides that if you should desire to transfer the assets of
the Center and your Franchise Agreement, and if EVI exercises its option to purchase such
assets (see ltem 17 of this Disclosure Document), EVI will also have the right to appoint
a temporary manager until the closing of the purchase of the assets by EVI.

ITEM 16

RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You may only offer those goods or services specifically approved by EVI, or which
meet the then current specifications which EVI may establish in its Operations Manual or
otherwise advise you of in writing. These requirements are imposed to maintain EVI's
uniform image and uniform marketing strategy, as well as to assure protection of EVI's
Marks and the maintenance of the quality standards associated with them. (See ltem 9
of this Disclosure Document).

You may not sell items or offer those services which are offered at the Center, at any
location other than the Center which is specified in your Franchise Agreement, nor may
you, without entering into a separate Franchise Agreement, open or operate another
Center.

You are not limited to the customers to whom you may sell. There is also no limitation
to the geographic area in which you may advertise or solicit business, except that you are
required to comply with the advertising provisions described in ltem 11 of this Disclosure
Document, and you may not offer products for sale via the Internet or by mail order.

You must operate the Center in strict conformity with all applicable Federal, state, and
local laws, ordinances and regulations. These laws may include federal, state and local
wage, hour and other laws and regulations, anti discrimination laws such as Title VII of the
Civil Rights Act of 1964, as amended (“Title VII”); the Age Discrimination in Employment
Act, the Americans with Disabilities Act and similar state and local statutes and regulations;
building codes, fire and safety codes, Occupational Safety and Health Administration,
sanitation and environmental laws; and federal, state and local heath care laws, including
the Health Insurance Portability and Accountability Act of 1996, and the related regulations,
as amended from time to time (“HIPAA”). In connection with HIPAA, you may be required
to sign a Business Associate Agreement in the form annexed as Exhibit “L” to this
Disclosure Document. You will also need to sign execute such additional agreements or
certifications as may from time to time be required to comply with applicable law
ordinances and regulations vary from jurisdiction to jurisdiction and may, from time to time,
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be changed or implemented or interpreted in a different manner. It is your sole
responsibility to keep yourself advised of the existence and the then current requirements
of all laws, ordinances, and regulations applicable to the Center, and to adhere to them,
as well as to any new ones that may be adopted in the future.

EVI may supplement, improve or otherwise change or modify the Operations Manual,
the System or the Marks. You must, at your cost and expense, comply with all of EVI's
reasonable requirements in that regard, including, offering and selling new or different
products or services, and using and installing new or different equipment or other
technology.
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ITEM 17

RENEWAL, TERMINATION,
TRANSFER AND DISPUTE RESOLUTION

This table lists important provisions of the Franchise and related agreements. You should
read these provisions in the agreements attached to this Disclosure Document.

THE FRANCHISE RELATIONSHIP

PROVISION SECTION IN SUMMARY
FRANCHISE OR
OTHER
AGREEMENT
Length of the Section 1 10 years.

Franchise Term

Renewal or extension
of the term

Section 16 (See
also Sublease
Sections
3.3and 7.7)

Renewal term equal to the initial term then being offered to new
Franchisees, subject to contractual requirements, unless the
remaining term of the Base Lease is less than such term, in which
event, the renewal term may be equal to the remaining term of the
Base Lease.

Requirements for
franchisee to renew or
extend

Section 16 (See
also Sublease
Section 7.7)

If you are in good standing, you may renew upon: (I) timely notice to
EVI; (ii) renewal of the Base Lease; (iii) renovation of the Premises
of your Center, if required; (iv) compliance with the terms of the
existing Franchise Agreement; (v) payment of the renewal fee; (vi)
execution of releases’; and (vii) signing of EVI's then current form of
Franchise Agreement and other agreements, which may contain
materially different terms and require different fees than those set
forth in your existing agreement.

Termination by
franchisee

Not Applicable

The Franchise Agreement does not provide you with any right to
terminate your Franchise Agreement; however, this will not prevent
you from exercising those rights, if any, to terminate your agreement,
on any grounds, which may be available under applicable law.

Termination by
franchisor without
cause

Not Applicable

Termination by
franchisor with cause

Section 17

EVI can terminate if you commit any of a list of violations; see
Section 17 of the Franchise Agreement.

“Such release shall not, however, apply to any action which you may have, or otherwise release
EVI from its obligations, under the provisions of Sections 687.4 and 687.5 of the General Business Law of

the State of New York.
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PROVISION

SECTION IN
FRANCHISE OR
OTHER
AGREEMENT

SUMMARY

“Cause” defined -
curable defaults

Section 17 (See
also Sublease,
Section 5; Note,
Section 5)

You have 5 days to cure monetary defaults under each of the
Franchise Agreement, Sublease and Note; 5 days to cure health and
safety violations; 10 days to cure other defaults, under the Franchise
Agreement, including failing to comply with the Operations Manual,
Sublease, any other agreement with EVI or any of its subsidiaries or
affiliates, or any financing agreement; failing to supply required
reports, financial records or insurance policies; or misuse of the
Marks or any confidential information; or violations of law or
regulations.

“Cause” defined - non-
curable defaults

Section 17 (see also
Sublease, Section 5
and Note Section 3)

EVI can terminate without providing you with an opportunity to cure
if you or one of your principals commits any one or more of a series
of violations, which include becoming insolvent or bankrupt; being
convicted or pleading guilty or nolo contendere to certain crimes;
attempting to transfer any interest in the Franchisee, the Franchise
Agreement or the Center except according to the Franchise
Agreement. EVI can also terminate if you abandon or stop operating
the Center, lose the Base Lease or Sublease for the Premises,
submit false or fraudulent reports or information, or maintain false or
misleading books; if you engage in unfair or deceptive trade
practices, make unauthorized use of any confidential information,
have 3 or more payments returned unpaid in any 12 month period,
have 3 or more default notices, or notices to cure sent to you by EVI
during any 24 month period, whether or not you have cured such
earlier default; or fail within any 12 month period to attend 50% of all
Franchisee required meetings.

Franchisee’s Section 17 Obligations include surrender of the Premises; compliance with

obligations on covenant not to compete; payment of all amounts due; return of

termination/non- the Operations Manual and all confidential information; and

renewal assignment of telephone numbers; see Section 17.

Assignment of contract | Section 15 No restrictions on EVI's right to transfer.

by franchisor

“Transfer” by Section 15 Includes a transfer of any interest in the Franchisee, the Franchise

franchisee - defined Agreement or the Center; all or substantially all of the assets of your
business; or changes in stock, membership, or partnership
ownership.

Franchisor's approval | Section 15B EVI has the right to approve transfers.

of transfer by
Franchisee
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PROVISION

SECTION IN
FRANCHISE
AGREEMENT

SUMMARY

m. Conditions for
Franchisor’s approval
of transfer

Section 15C

Includes qualifications of new Franchisee and completion of training
by new Franchisee; payment by you of money owed, payment of
applicable transfer fees; execution by you, and each shareholder,
partner or member, of satisfactory agreements with EVI, including
your agreement to guarantee the obligations of the new Franchisee
for a minimum period of 1 year from the date of the transfer, as
reasonably determined by EVI; payment of applicable legal fees and
expenses of EVI; execution of general releases , execution by new
Franchisee of current forms of agreements and possible
refurbishment of Premises.

n.  Franchisor’s right of
first refusal to acquire
franchisee’s business

Section 15F

EVI can match any offer which you want to accept to transfer your
business or any ownership interest therein.

0. Franchisors’s option to
purchase franchisee’s
business

Section 18D

Upon expiration or termination of your Franchise Agreement, EVI
may, but is not obligated to, buy certain assets at the lesser of either:
() depreciated book value; or (ii) fair market value. No value is given
for goodwill.

p. Death or disability of
Franchisee

Section 15D

In the event of your disability, if you were actively participating in the
management of the Center, a qualified person must be appointed to
replace you. In the event of your death, and if you were actively
participating in the operation of the Center, a replacement must be
appointed and, in addition, your interest must be assigned to an
approved buyer within 9 months.

g. Non-competition
covenants during the
term of the Franchise

Section 19A

Neither you, your shareholders, members, nor partners, nor certain
of your and their respective immediate family members, may
maintain an interest or otherwise participate in any competing
business.

r.  Non-competition
covenants after the
franchise is terminated
or expires

Section 19B

Neither you, your shareholders, members or partners, nor certain of
your and their respective immediate family members may, for 2 years
after, the later of either: (I) the termination, expiration or assignment
of your Franchise Agreement; or (ii) the termination by you, your
shareholders, members, partners and the members of each of your
and their respective immediate families of your, and/or their, use of
the Marks, maintain any interest or otherwise participate in a similar
business either (x) at the premises where your Center was located,
or (y) within 15 miles from the Center (except if your Center is
designated to be in a residential/suburban area, the radius will be 10
miles, and if it is designated to be in a commercial/urban area the
radius will be 5 miles from your Center) or (z) within a radius of 5
miles from any other Sterling Optical/Site For Sore Eyes Center
(applies also upon assignment of interests). You will also to the
extent permitted by law, be precluded during the same period, from
soliciting former customers for the purposes of providing optical
products or services. (Subject to state law - see any applicable state
addenda that may be attached to this Disclosure Document for
different provisions which may be applicable to your particular state).

"Such release shall not, however, apply to any action which you may have, or otherwise release
EVI from its obligations, under the provisions of Sections 687.4 and 687.5 of the General Business Law of

the State of New York.
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s.  Modification of the
Agreement

Section 22H

Must be in writing, signed by both parties: however, EVI has the
right, during the term of the Franchise Agreement, to modify the
Operations Manual, Marks or System and you are obligated, after
notice, to comply with such modifications. (See Section 9, 10 and
11 of Franchise Agreement.)

t.  Integration/merger
clause

Section 25

Only the terms of the Franchise Agreement are binding (subject to
state law); any representations or promises outside of the
Franchise Agreement or this Disclosure Document may not be
enforceable.

u. Dispute resolution by
arbitration or mediation

Section 22A, B

EVI has the right, but not the obligation, to require any dispute to
be arbitrated in the state and county where EVI then has its
principal office, which, as of the date of this Disclosure Document,
was Nassau, New York (subject to state law - see any applicable
state addenda that may be attached to this Disclosure Document
for different provisions which may be applicable to your particular
state).

v. Choice of forum

Section 22A, B

Litigation must be in the state and county where EVI then has its
principal office, which, as of the date of this Disclosure Document,
was State of New York, County of Nassau; (subject to state law -
see any applicable state addenda that may be attached to this
Disclosure Document for different provisions which may be
applicable to your particular state); EVI has the right to require that
any dispute be submitted to arbitration in the state and county where
EVI then has its principal office, which, as of the date of this
Disclosure Document, was Garden City, New York (see above).

w. Choice of Law

Section 22

New York law applies (subject to state law - see any applicable state
addenda that may be attached to this Disclosure Document for
different provisions which may be applicable to your particular state).
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ITEM 18

PUBLIC FIGURES

EVI does not use any public figures to promote its Franchises. It also does not use
any public figures to promote the business conducted at its Centers. No public figure is
involved in the actual management or control of EVI and no public figure has invested in
EVI. You are not prohibited by the Franchise Agreement from using the name of a public
figure or celebrity in any promotional efforts for your Center; however, all advertising
requires EVI's approval. (See Item 11 of this Disclosure Document.)

ITEM 19

FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual
or potential financial performance of its franchised and/or franchisor owned outlets, if there
is a reasonable basis for the information, and if the information is included in the Disclosure
Document. Financial performance information that differs from that included in this ltem
19 may be given only if (1) a franchisor provides the actual records of an existing outlet you
are considering buying; or (2) a franchisor supplements the information provided in this
Item 19, for example, by providing information about possible performance at a particular
location or under particular circumstances.

We do not make any representations about a franchisee’s future financial performance
or the past financial performance of company-owned or franchised outlets. We also do not
authorize our employees or representatives to make any such representations either orally
or in writing. If you are purchasing an existing outlet, however, we may provide you with
the actual records of that outlet. If you receive any other financial performance information
or projection of your income, you should report it to the franchisor’'s management by
contacting Mr. Glenn Spina, President and Chief Executive Officer of EVI, at 646-737-
1500, the Federal Trade Commission, and the appropriate state regulatory agencies.

EVI specifically urges you to make your own independent investigation to determine

whether or not the Franchise may be profitable, and consult with an attorney and
other advisors prior to signing the Franchise Agreement.
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ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
Systemwide Outlets Summary for Years
For years 2020 to 2022
Outlet Type Year Outlets at the Outlets at the Net Change
Start of the Year | End of the Year
Franchised 2020 100 96 -4
2021 96 95 -1
2022 95 92 -3
2020 23 19 -4
Company Owned |0, 19 20 +1
2022 20 17 -3
2020 123 115 -8
Total Outlets™* 2021 115 115 0
2022 115 109 -6

*Includes Optica Stores (see discussion in Item 1).
**Total includes two outlets located in the US Virgin Islands.
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Table No. 2
Transfers of Outlets from Franchisees to New Owners
For years 2020 to 2022

State Year Number of Transfers

California 2020 1

2021
2022

Maryland 2020
2021
2022

New Jersey 2020

2021
2022

New York 2020
2021
2022

North Dakota 2020

2021
2022

Pennsylvania 2020
2021
2022

Virginia 2020

2021
2022

Wisconsin 2020
2021
2022

(%N I — IR T I I I BT BV I I I I I I N B S B I BT I I I I I ) |

TOTAL 2020
2021

2022
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<
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Table No. 3 Status of Franchised Outlets For years 2020 to 2022

State

Year

Outlets at
Start of the
Year

Outlets
Opened

Terminations

Non
Renewals

Reacquired
by
Franchisor

Ceased
Operations
Other
Reasons

Outlets
at End of
the Year

California

2020

=
Jury

ot

[

=
Jury

2021

=
—

=
—

2022

=
Jury

=
—

Delaware

2020

2021

2022

Maryland

2020

2021

2022

New Jersey

2020

2021

2022
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New York
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ot

[

ot

2021

[\°)

2022

ot

North Dakota

2020

2021

2022
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Pennsylvania
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ot
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2022

Virginia

2020

2021

2022
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State Year Outlets at Outlets Terminations Non Reacquired Ceased Outlets
Start of the Opened Renewals by Operations at End of
Year Franchisor Other the Year
Reasons

Wisconsin 2020 3 0 0 0 0 0 3
2021 3 0 0 0 0 0 3
2022 3 0 0 0 0 0 3
County/Region 2020 2 0 0 0 0 0 2
Virgin Islands 2021 2 0 0 0 0 0 2
2022 2 0 0 0 0 0 2
Total* 2020 100 3 3 1 3 1 96
2021 96 3 0 1 1 1 95
2022 95 0 0 0 1 2 92

*Total includes two outlets located in the US Virgin Islands.
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Table No. 4 Status of Company Owned Outlets - For years 2020 to 2022

State

Year

Outlets at
Start of the
Year

QOutlets
Opened

Outlets
Reacquired
from
Franchisees

Outlets
Closed

Outlets Sold
to
Franchisees

Outlets
at End of
the Year

California

2020

2021

2022

Florida

2020

2021

2022

Georgia

2020

2021

=2 I T IR I I R ]

2022

=
*

Hawaii

2020

2021

2022

Illinois

2020

2021

2022

Nevada

2020

2021

2022

New York

2020

2021

2022
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“Includes three (3) stores sold outside of chain - see Item 1
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State Year Outlets at Outlets Outlets Outlets Outlets Sold Outlets
Start of the Opened Reacquired Closed to at End of
Year from Franchisees the Year
Franchisees

Pennsylvania 2020 0 0 0 1 0 0
2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
Texas 2020 1 0 0 0 0 1
2021 1 0 0 0 0 1
2022 1 0 0 0 0 1
Total 2020 23 0 0 3 1 19
2021 19 0 2 0 1 20
2022 20 0 1 1 3 17
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TABLE NO. 5
PROJECTED OPENINGS- STERLING OPTICAL CENTERS
THROUGH DECEMBER 31, 2023

FRANCHISE

AGREEMENTS

SIGNED AS OF

04/01/2023 BUT

STORES NOT PROJECTED PROJECTED COMPANY

OPENED ON THE FRANCHISED NEW OWNED OPENINGS IN

EFFECTIVE DATE STORES IN THE THE NEXT FISCAL
STATE OF THIS OFFERING NEXT FISCAL YEAR* YEAR*
ALABAMA 0 0 0
ALASKA 0 0 0
ARIZONA 0 0 0
ARKANSAS 0 0 0
CALIFORNIA 0 2 0
COLORADO 0 0 0
CONNECTICUT 0 0 0
DELAWARE 0 0 0
DISTRICT OF COLUMBIA 0 0 0
FLORIDA 0 0 0
GEORGIA 0 0 0
HAWAII 0 0 0
IDAHO 0 0 0
ILLINOIS 0 0 0
INDIANA 0 0 0
IOWA 0 0 0
KANSAS 0 0 0
KENTUCKY 0 0 0
LOUISIANA 0 0 0
MAINE 0 0 0
MARYLAND 0 0 0
MASSACHUSETTS 0 0 0
MICHIGAN 0 0 0
MINNESOTA 0 0 0
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STATE

FRANCHISE
AGREEMENTS
SIGNED AS OF
04/01/2023 BUT
STORES NOT
OPENED ON THE
EFFECTIVE DATE
OF THIS OFFERING

PROJECTED
FRANCHISED NEW
STORES IN THE
NEXT FISCAL YEAR*

PROJECTED COMPANY
OWNED OPENINGS IN
THE NEXT FISCAL
YEAR*

MISSISSIPPI

MISSOURI

MONTANA

NEBRASKA

NEW HAMPSHIRE

NEW JERSEY

NEW MEXICO

NEW YORK

NORTH CAROLINA

NORTH DAKOTA

OHIO

OKLAHOMA

OREGON

PENNSYLVANIA

RHODE ISLAND

SOUTH CAROLINA

SOUTH DAKOTA

TENNESSEE

TEXAS

UTAH

VERMONT

VIRGINIA

WASHINGTON

WEST VIRGINIA

WISCONSIN

WYOMING

TOTALS

O |ojo|jo|jo|o|jo|jojo|j0o oo oo jo|jojo|jo|jo|o|o|©o |o |o | |o |o

O oo jo|jo|o|jojojojojojojoojojo oM |©O|=|O0|OC |O|O |O |OC |OC

O |ojo|o|o|o|jo|jojo|oOo oo oo jo|jojo|jo|jo|o|o|©o |©o |o | |o |o

*These projected United States openings have been estimated by EVI, and there is no assurance that such Centers

will open, or, if any Centers are opened, that they will be located in the States listed in this table.
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During the past 3 fiscal years, certain of EVI’s franchisees have signed confidentiality
clauses. In some instances, current and former franchisees sign provisions restricting their
ability to speak openly about their experience with EVI. You may wish to speak with
current and former franchisees, but be aware that not all of those franchisees will be able
to communicate with you.

To the best of the knowledge of EVI, there are no trademark specific franchisee
organizations relating to the franchise system.

Attached as Exhibit "N" to this Disclosure Document, is a list of the names, addresses
and telephone numbers of each of the Franchised and Company-operated Centers in
operation on the Effective Date of this Offering.

Attached as Exhibit "O" to this Disclosure Document is the name and last known home
address and telephone number of every franchisee who has had a Center closed and/or
who terminated, canceled, not renewed, or otherwise voluntarily or involuntarily ceased to
do business under the Franchise Agreement during the most recently completed fiscal year
or who has not communicated with EVI within 10 weeks prior to the Effective Date of this
Disclosure Document. You should be aware that if you purchase this Franchise, your
contact information may be disclosed to other buyers when you leave the franchise system.

ITEM 21

FINANCIAL STATEMENTS

Attached as Exhibit "Q" to this Disclosure Document are the following financial
statements of EVI and its subsidiaries:

(1) Unaudited, internally generated, consolidated condensed balance sheets of
EVI and Subsidiaries as of April 30, 2023 and December 31, 2022 and the
related consolidated statements of income for the 4 month periods ending
April 30, 2023 and April 30, 2022;

(2) Audited consolidated balance sheets of EVI and Subsidiaries as of December
31, 2022 and December 31, 2021, and the related consolidated statements
of income and comprehensive income for the years then ended; and

(3) Audited consolidated balance sheets of EVI and Subsidiaries as of December
31, 2021 and December 31, 2020, and the related consolidated statements
of income and comprehensive income for the years then ended.

The audited financial statements were audited by the firm of Janover LLC, located at 100
Quentin Roosevelt Boulevard, Garden City, NY 11530 (telephone number 516-542-6300).
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ITEM 22

CONTRACTS

Attached as exhibits to this Disclosure Document are copies of the following contracts
and related documents which you may be required to execute in connection with your
acquisition of a Center:

Exhibit "A": Sterling Optical Center Franchise Agreement
Exhibit "B": Sublease

Exhibit "C": Collateral Assignment of Lease
Exhibit "D": Guaranty and Assumption Agreement
Exhibit "E": Purchase and Sale Agreement
Exhibit "F": Bill of Sale

Exhibit "G": Promissory Note

Exhibit "H": Security Agreement

Exhibit "I": Deposit Agreement

Exhibit "J": Debit Authorization

Exhibit “K”: Software License Agreement

Exhibit “L”: Business Associate Agreement

ITEM 23

RECEIPT

Attached as Exhibit “R”, the last page of this Disclosure Document, in duplicate, is a
receipt, to be signed by the prospective Franchisee; one copy is to be returned to EVI, the
second copy is to be retained by the prospective Franchisee.
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STATE ADDENDA
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STATE OF CALIFORNIA
ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
OF
EMERGING VISION, INC.

In accordance with the laws of the State of California, the following provisions of the
Disclosure Document are amended for Franchisees of Emerging Vision, Inc. in the State
of California.

1. In Item 3, "Litigation," shall be amended by the addition of the following
paragraphs:

A. Pursuant to California law, this Item does not include any information regarding
the arrest of any person(s) that did not result in a conviction of plea of nolo contendere.

B. Neither EVI, nor any person identified in ltem 2 above, is subject to any currently
effective order of any national securities association or national securities exchange (as
defined in the Securities and Exchange Act of 1934, 15 U.S.C. § 78a, et seq.) suspending
or expelling such person from membership in such association or exchange.

2. ltem 17, "Renewal, Termination, Transfer and Dispute Resolution," shall be
amended by the addition of the following paragraphs at the conclusion of the Item:

A. If the Franchise Agreement contains a provision that is inconsistent with the
law, the law will control.

B. The Franchise Agreement provides for termination upon bankruptcy. This
provision may not be enforceable under federal bankruptcy law (11 U.S.C. § 101, et seq.).

C. The Franchise Agreement contains a covenant not to compete which extends
beyond the termination of the franchise. This provision may not be enforceable under
California law.

D. The Franchise Agreement requires application of the laws of New York. This
provision may not be enforceable under California law.

E. California Business and Professions Code Sections 20000 through 20043
provide rights to the franchisee concerning termination or non-renewal of a franchise. If
the franchise agreement contains a provision that is inconsistent with the law, the law will
control.

3. In California you are prohibited from engaging in the unauthorized practice of
medicine. In addition to the laws and regulations described in ltem 1 of this Disclosure
Document, in California, the operation of a retail optical center is in part governed by the
provisions of Cal. Bus. & Prof. Code §§ 655, 2550, 2556, and 3103, Cal. Heath and Safety
Code § 1386(b),and 16 Cal. Code of Regs, Title 16 §§ 1399.251 and 1514. These statutes



limit the manner in which you may advertise and specifically precludes the Center from
employing optometrists or providing optometric services at the Center. These statutes also
preclude you from employing or otherwise having any ownership or other interest in any
medical practice.

4. Each provision of this Addendum to the Disclosure Document shall be effective
only to the extent, with respect to such provision, that the jurisdictional requirements of the
California Franchise Investment Law, Cal. Corp. Code §§31000 - 31516, and the California
Franchise Relations Act, Cal. Bus. & Prof. Code §§2000 - 20043, are met independently
without reference to this Addendum to the Disclosure Document.



STATE OF ILLINOIS
ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
OF
EMERGING VISION, INC.

In accordance with the laws of the State of lllinois, the following provisions of the
Disclosure Document are amended for Franchises of Emerging Vision, Inc. in the State of
lllinois.

1. The laws of the State of lllinois will apply to and will govern the Franchise
Agreement, and any Purchase and Sale Agreement relating to any such
Franchise.

2. Any disputes between you and EVI arising under the Franchise Agreement,

or any Purchase and Sale Agreement relating to any such Franchise will be
determined by arbitration to be conducted in the State and County wherein the
principal offices of EVI are located on the date such proceedings are
commenced, and will be conducted in accordance with the then current
Commercial Arbitration Rules of the American Arbitration Association.

3. You will be required to sign a separate Addendum to the Franchise Agreement
which will reflect the modifications described above.



STATE OF MARYLAND

ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT

OF
EMERGING VISION, INC.

In accordance with the laws of the State of Maryland, the following provisions of the
Disclosure Document are amended for Franchisees of Emerging Vision, Inc. (‘EVI”), in the
State of Maryland.

(1)

Item 17 of the Disclosure Document is amended to provide that any
general release that is required upon renewal or transfer of a franchise
shall not release EVI from any liability under the Maryland Franchise
Registration Law. A copy of this Release is included with the Addendum
to the Franchise Agreement for the State of Maryland.

ltem 17 of the Disclosure Document and Section 22 of the Franchise
Agreement are amended to provide that in the event any litigation is
commenced between EVI and the Franchisee, and/or any of the
guarantors, such litigation must be commenced in the State and County
wherein the principal offices of EVI are located on the date of
commencement of such proceedings, except if the litigation relates to
claims arising under the Maryland Franchise Registration and Disclosure
Law, in which event you will have the right to sue in the State of Maryland.
Item 17 is further amended to provide that any claims arising under the
Maryland Franchise Registration and Disclosure Law must be brought
within 3 years after the execution of the Franchise Agreement.

ltem 17 of the Disclosure Document and Section 17 of the Franchise
Agreement are amended to provide that the provisions in the Franchise
Agreement which provide for termination upon bankruptcy of the
Franchisee may not be enforceable under federal bankruptcy law.

You will be required to sign a separate Addendum to the Franchise
Agreement which will reflect the modifications required by laws of the
State of Maryland. A copy of this Addendum is annexed to the Franchise
Agreement.



STATE OF NEW YORK

ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT

OF
EMERGING VISION, INC.

In accordance with the laws of the State of New York, the following provisions of the
Disclosure Document are amended for Franchisees of Emerging Vision, Inc. (“EVI”), in the

State of New York:

1. ltem 3 of the Franchise Disclosure Document is amended to delete the last
sentence of the Item and to substitute in its place the following:

No litigation is required to be disclosed in this ltem other than the actions
described above, and except for those actions, neither EVI, its
predecessor, a person listed in ltem 2 above, nor an affiliate offering
franchises under EVI’s principal trademark:

has an administrative, criminal or civil action pending against that
person alleging: a felony, a violation of a franchise, antitrust or
securities law, fraud, embezzlement, fraudulent conversion,
misappropriation of property, unfair or deceptive practices or
comparable civil or misdemeanor allegations; nor are there any
pending actions, other than routine litigation incidental to the
business, which are significant in the context of the number of
franchisees and the size, nature or financial condition of the franchise
system or its business operations; or

has been convicted of a felony or pleaded nolo contendere to a felony
charge or, within the ten-year period immediately preceding the
application for registration, has been convicted of or pleaded nolo
contendere to a misdemeanor charge or been the subject of a civil
action alleging: violation of a franchise, antitrust or securities law,
fraud, embezzlement, fraudulent conversion or misappropriation of
property, or unfair or deceptive practices or comparable allegations;
or

is subject to a currently effective injunctive or restrictive order or
decree relating to the franchise, or under a Federal, State, or
Canadian franchise, securities, antitrust, trade regulation or trade
practice law resulting from a concluded or pending action or
proceeding brought by a public agency, or is subject to any currently
effective order of any national securities association or national
securities exchange, as defined in the Securities and Exchange Act
of 1934, suspending or expelling such person from membership in
such association or exchange, or is subject to a currently effective
injunctive or restrictive order relating to any other business activity as
a result of an action brought by a public agency or department,



including, without limitation, actions affecting a license as a real estate
broker or sales agent.

ltem 4 of the Franchise Disclosure Document is amended to read in its entirety
as follows:

During the ten (10) year period immediately preceding the date of this
Disclosure Document, neither EVI, its affiliate, its predecessor, nor any of its
or general partners or officers or directors listed in ltem 2 above:

i. filed as debtor (or had filed against it) a petition to start an action
under the U.S. Bankruptcy Code;

ii. obtained a discharge of its debts under the bankruptcy code; or

iii. was a principal officer of a company or a general partner in any
partnership that filed as debtor (or had filed against it) a petition to
start an action under the U.S. Bankruptcy Code or that obtained a
discharge of its debts under the U.S. Bankruptcy Code during or
within 1 year after the officer or general partner of EVI held this
position in the company or partnership.

Item 5 of the Disclosure Document is amended to provide that the non
recurring initial franchise fee, will be applied to EVI’s working capital and to
help EVI defray the costs which EVI may incur in connection with site location
and development, lease negotiations, and in store training of the Franchisee.

Item 17, Section (j) of the Disclosure Document is amended so that the
Summary portion for said section reads as follows:

“No restriction of EVI’s right to transfer except that no assignment will be made
except to an assignee who in the good faith and judgment of EVI is willing and
financially able to assume EVI’s obligations under the Franchise Agreement.”

Item 17, Section (w) of the Disclosure Document is amended to insert the
following at the end of the Summary thereof

“The choice of law should not be considered a waiver of any right conferred
upon EVI or upon the Franchisee by Article 33 of the General Business Law
of the State of New York.”



STATE OF NORTH DAKOTA
ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
OF
EMERGING VISION, INC.

In accordance with the laws of the State of North Dakota, the following

provisions of the Disclosure Document are amended for Franchisees of Emerging Vision,
Inc. in the State of North Dakota:

1.

Covenants not to compete may be unenforceable in the State of North
Dakota.

ltem 17 of the Disclosure Document is amended to provide that the Franchise
Agreement and all claims between you and EVI arising thereunder will be
governed by the laws of the State of North Dakota. You will not be required
to consent to jurisdiction in New York State.

Item 17 of the Disclosure Document is amended and in compliance with the
provisions of the North Dakota Franchise Investment Act, you will not be
required to execute a general release upon either assignment or renewal of
your Franchise Agreement.

In the event that upon termination of the Franchise Agreement the parties
cannot agree on a fair market value for the assets of the Franchisee, the
parties will designate an appraiser mutually selected by both the Company
and you.

You will be required to sign a separate Addendum to the Franchise Agreement
which will reflect the modifications described above.



COMMONWEALTH OF VIRGINIA
ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
OF
EMERGING VISION, INC.

In recognition of the restrictions contained in Section 13.1-564 of the
Virginia Retail Franchising Act, the Franchise Disclosure Document for EVI for use in
the Commonwealth of Virginia shall be amended as follows:

1. Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is
unlawful for a franchisor to cancel a franchise without reasonable cause. If
any grounds for default or termination stated in the Franchise Agreement
does not constitute “reasonable cause,” as that term may be defined in the
Virginia Retail Franchising Act or the laws of Virginia, that provision may not
be enforceable.
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STERLING OPTICAL CENTER
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the "Agreement") is made and entered into this
____day of , 20_, between EMERGING VISION, INC., a New York corporation,
having its principal office located at 100 Quentin Roosevelt Boulevard, Garden City, New
York 11530 (the "COMPANY") and , a
whose principal business address is
(the "FRANCHISEE").

WITNESSETH:

WHEREAS, the COMPANY operates and franchises retail optical centers
and/or dispensaries ("Centers") specializing in the sale of prescription and non-prescription
eye wear, contact lenses and solutions, other optical and ophthalmic products and related
optical products and services. These retail optical centers utilize distinctive and common
formats, layouts, signs, systems, designs and decor, and certain methods, management
techniques, standards, specifications and business operating procedures (the "Business
System"), which Business System is embodied in the COMPANY'S Operating Manual,
which may be improved, further developed and/or otherwise modified during the term
hereof by, and at the sole discretion of, the COMPANY (such existing Operating Manual,
as hereinafter so modified, being hereinafter referred to as the "Operating Manual"); and

WHEREAS, the COMPANY uses, promotes and licenses certain proprietary
trademarks and service marks (the "Marks") in connection with the operation of such
Centers, which marks include, but are not limited to, "STERLING OPTICAL", which is used
by the COMPANY in most of the United States; and

WHEREAS, the COMPANY grants to qualified persons, who meet its
standards and requirements and are willing to undertake the necessary investment and
effort, franchises to operate Centers utilizing the Business System and one or more of the
Marks; and

WHEREAS, the FRANCHISEE recognizes the benefits to be derived from
being identified with, and franchised by, the COMPANY and desires to obtain the benefits
arising out of the right to utilize the Business System and those Marks which the
COMPANY makes available to its franchisees; and

WHEREAS, the FRANCHISEE recognizes the necessity of operating such
Center in accordance with the COMPANY'S standards and specifications in order to obtain
such benefits; and



WHEREAS, the FRANCHISEE desires to become a franchisee of, and to
operate a Center pursuant to, the terms hereof, at the location specified herein, the
FRANCHISEE having had a full and adequate opportunity to be thoroughly advised of the
terms and conditions of this Agreement by counsel of its own choosing.

NOW, THEREFORE, in consideration of the mutual terms, conditions and
covenants herein contained, it is hereby agreed as follows:

1. GRANT OF FRANCHISE.

A. GRANT OF FRANCHISE: TERM OF AGREEMENT.

For and in consideration of the payment by FRANCHISEE of the amounts
hereinafter specified, and subject to the terms and conditions of this Agreement and the
continuing good faith performance thereof by FRANCHISEE, the COMPANY hereby grants
to FRANCHISEE a franchise (the "Franchise") to operate a Sterling Optical Center to be
located at, and only at, (the "CENTER") and the non-exclusive
license to use at said CENTER, only, the Business System and the Marks, STERLING
OPTICAL, together with such other insignia, symbols, and trademarks which may be
approved and authorized by the COMPANY, for use by the FRANCHISEE from time to
time in connection with its operation of the CENTER, and the goodwill to be derived
therefrom. FRANCHISEE may only offer the goods and services authorized hereunder at
the CENTER only, and not from any other location, through mail order, over the Internet,
or through any other channels of distribution. Pursuant to the provisions of Paragraph B
of this Section 1, the CENTER is designated as a [NEW] [EXISTING] [CONVERTED]
CENTER.

This Franchise is granted for a term equal to ten (10) years, commencing on

, 202___, and terminating at midnight on the day prior to the tenth anniversary

of said date, unless sooner terminated in accordance with the provisions herein specified

(the "Term"). Termination or expiration of this Agreement shall constitute a termination
or expiration of the Franchise granted hereunder.

FRANCHISEE accepts the grant of the Franchise on the terms herein
granted and agrees that FRANCHISEE will, at all times, faithfully, honestly and diligently
perform its obligations hereunder, will continuously exert FRANCHISEE's best efforts to
promote and enhance the business of the CENTER, and will not engage in any other
business or activity that may conflict with the terms and conditions hereof and/or its
obligations hereunder.

B. RIGHTS RESERVED BY THE COMPANY.

Except to the extent contemplated by Paragraph C of this Section 1, the
COMPANY (on behalf of itself, its licensees, franchisees and/or affiliates) retains the right,
in its sole discretion:



(1)  to own, operate and grant franchises to others to operate businesses
offering some or all of the products and services authorized for sale at the
CENTER, under the Marks and/or such other trademarks, service marks and/or
commercial symbols designated, from time to time, by the COMPANY, and pursuant
to such terms and conditions as the COMPANY deems appropriate;

(2)  toitself operate, and to grant to other persons and/or entities the right
to operate, other Centers utilizing the Marks and Business System, at such
locations, at such times and on such terms and conditions as the COMPANY deems
appropriate;

(3)  toitself operate, and to grant to other persons and/or entities the right
to operate one or more websites under the Marks and/or other trademarks, service
marks and/or commercial symbols deemed appropriate, from time to time, by the
COMPANY, pursuant to such terms and conditions as the COMPANY deems
appropriate;

(4)  to sell some or all of the products and services authorized for sale at
the CENTER in any channel of distribution other than through retail optical stores
and/or dispensaries, including through mail order and over the Internet, and/or to
provide management and/or consulting services using the Business System, to
ophthalmologists or other professionals, in connection with dispensaries not
operated under the Marks;

(5)  to purchase, merge, acquire or affiliate with an existing chain of retail
optical store(s) having one or more optical stores, even if located within the
Designated Territory, as defined in Section C below, and to continue operating
(and/or franchising to others the right to operate), under such other name and from
said location after the date of such purchase, merger, acquisition or affiliation; and

(6)  to modify or revise, in whole or in part, the provisions of the Operating
Manual.

C. DESIGNATED TERRITORY.

As used herein, the term "Designated Territory" shall mean the area within
radius of the CENTER, which radius has been determined based upon

the provisions of the lease for the CENTER and/or its location within an urban, suburban
or rural area. For purposes of this Agreement, including the provisions of Section 19, the
CENTER shall be deemed to be located in a [Commercial/Urban Area]; a
[Residential/Suburban Area] or a [Rural Area].

Provided the FRANCHISEE is in compliance with all of the terms and

conditions of this Agreement, the Sublease (pursuant to which it may occupy the premises
of the CENTER) and all other agreements with the COMPANY, its subsidiaries and
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affiliates, the COMPANY agrees that, during the Term of this Agreement, it will not
hereafter open or cause to be opened (as a COMPANY-operated or franchisee operated
Center), within the Designated Territory, a Center bearing the same trade name as the
trade name that the COMPANY has authorized the FRANCHISEE hereunder to use at the
CENTER, as described in Paragraph 1A above.

The FRANCHISEE acknowledges and agrees that this provision does not,
in any way, grant to FRANCHISEE exclusive marketing rights for said area, and the
FRANCHISEE hereby acknowledges that such Designated Territory may coincide with the
Designated Territory of other franchisees and/or other Centers hereafter being operated
by the COMPANY or its franchisees. The FRANCHISEE acknowledges that the
Designated Territory may be modified upon renewal or transfer of this Agreement.

2. PREMISES OF THE CENTER.

A. SUBLEASE OF PREMISES.

The COMPANY may require that FRANCHISEE sublease the premises of
the CENTER (the "Premises") from the COMPANY or one of its subsidiaries or affiliates,
in which event FRANCHISEE shall, simultaneously herewith, execute a sublease for the
Premises in substantially the form annexed hereto as Exhibit "A" (the "Sublease"), and
deposit with the COMPANY the rent security required thereunder. In lieu of the
requirements of the preceding sentence, the COMPANY may, in its sole discretion, permit
FRANCHISEE to lease the Premises from a lessor other than the COMPANY, or an entity
which it owns or controls; provided, that the FRANCHISEE shall deliver to the COMPANY,
as security for its obligations, a Collateral Assignment of Lease, in substantially the form
annexed hereto as Exhibit "B", or as otherwise approved by the COMPANY and further
provided, that the lease or other instrument under which FRANCHISEE proposes to
occupy such Premises, shall be subject to the approval of the COMPANY and shall contain
substantially the following provisions:

(1)  "Anything contained in this lease to the contrary notwithstanding,
Lessor agrees that, without its consent, this lease and the right, title and
interest of the Lessee hereunder, may be assigned by the Lessee to
EMERGING VISION, INC., a New York corporation ("EVI"), or its designee,
upon the sole condition that EVI or such designee shall execute such
documents evidencing its agreement to keep and perform, or cause to be
kept or performed, all of the obligations of the Lessee arising under this
lease from and after the time and date of such assignment.";

(2) "Lessee hereby agrees that Lessor may, upon the written request of
EVI, disclose to EVI all reports, information or data in Lessor's possession
respecting sales made in, upon, or from the leased premises."; and



(3)  "Lessor shall give written notice to EVI or its designee (concurrently
with the giving of any such notice to Lessee) of any default by Lessee under
the lease, and EVI or its designee shall have, upon the expiration of the
period during which the Lessee may cure such default, an additional period
of fifteen (15) days in which to cure, at its sole option, any such default."

In the event the COMPANY cures any default by FRANCHISEE under its

lease, all costs and expenses incurred or expended by the COMPANY to cure such
default, shall be immediately due and payable by FRANCHISEE to the COMPANY.

B.

DEVELOPMENT OF THE CENTER.

(1) NEW CENTER.

(@)  If the location of the CENTER specified in Paragraph A of Section 1
of this Agreement relates to, or if no location is specified therein, is intended
to relate to, a location not previously operated as a Sterling Optical Center
(a "New Center"), to be located within the area described in Exhibit “C”,
FRANCHISEE agrees that, except as otherwise provided in the next
paragraph, FRANCHISEE shall be obligated, at its sole cost and expense,
to develop, construct, decorate, furnish, fixture, equip and stock the CENTER
in accordance with those standard plans, specifications and regulations as
may be provided to the FRANCHISEE by the COMPANY including use of
such construction managers, supervisors or other persons required or
designated by the COMPANY, and payment of all costs relating thereto.
FRANCHISEE agrees that it will arrange for the COMPANY to inspect the
same and shall not open the CENTER until the written approval of the
COMPANY has been granted.

(b) FRANCHISEE shall be obligated to sublease or lease the Premises of
the CENTER in accordance with Paragraph A of Section 2 of this
Agreement.

(2)  EXISTING CENTER.

(a) If the location of the CENTER specified in Paragraph A of Section 1
of this Agreement relates to a location previously operated as a Sterling
Optical Center by the COMPANY or another franchisee (hereinafter referred
to as an “Existing Center"), subject to the terms and conditions of this
Agreement, FRANCHISEE shall simultaneously with the execution of this
Agreement, purchase from the COMPANY or such other franchisee, the
leasehold improvements, furnishings, furniture, equipment and other assets
related to the ongoing business at the CENTER, in their "As Is" condition, in
accordance with the terms of a Purchase and Sale Agreement to be
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executed by the parties, and sublease or lease the Premises in accordance
with Paragraph A of Section 2 of this Agreement. FRANCHISEE, within thirty
(30) days after its acquisition thereof, shall be obligated, at its sole cost and
expense, to make all necessary repairs, renovations and/or improvements,
and/or purchase such additional furniture, equipment and/or assets, to
conform the CENTER to the then-existing specifications and requirements
of the COMPANY, including use of such construction managers, supervisors
or other persons required or designated by the COMPANY, and payment of
all costs relating thereto. Upon completion of the same, FRANCHISEE shall
arrange for the COMPANY's inspection of the same and shall not open the
CENTER until the written approval of the COMPANY has been granted.

(b) If the location of the CENTER specified in Paragraph A of Section 1
of this Agreement, relates to a CENTER which has previously been operated
by the FRANCHISEE, pursuant to a Franchise Agreement with the
COMPANY, and the franchise for which is, pursuant to the terms of this
Agreement, being renewed, FRANCHISEE, shall be obligated, at its sole
cost and expense, to make all necessary repairs, renovations and/or
improvements and/or purchase such additional furniture, equipment and/or
assets, to conform the CENTER to the then existing specifications and
requirements of the COMPANY, including use of such construction
managers supervisors or other persons required or designated by the
COMPANY, and payment of all costs relating thereto. Upon completion of
the same, FRANCHISEE shall arrange for the COMPANY’s inspection of the
CENTER.

(3) CONVERTED CENTER.

If the location of the CENTER specified in Paragraph A of Section 1 of this
Agreement relates to a location operated as a non Sterling Optical Center for at least 12
months, by the FRANCHISEE, and FRANCHISEE has agreed that promptly upon the
execution of this Agreement to convert same to a franchised Sterling Optical Center (a
"Converted Center"), the FRANCHISEE shall, within thirty (30) days after its execution
hereof, and at its sole cost and expense, make all necessary repairs, renovations and/or
improvements to the Premises and the equipment, machinery, furniture and fixtures
located thereat, and/or purchase such additional furniture, fixtures, machinery, equipment
and/or assets, to conform to the COMPANY's then current standards for franchised
Sterling Optical Centers including use of such construction managers, supervisors or other
persons required or designated by the COMPANY, and payment of all costs relating
thereto. Upon completion of the same, FRANCHISEE shall arrange for the COMPANY's
inspection of the same and shall not open the CENTER until the written approval of the
COMPANY has been granted. Upon expiration of this Agreement, if the FRANCHISEE
renews this Agreement, in accordance with the terms hereof, then at such time, the
CENTER will be deemed to be an Existing Center, and shall no longer be deemed to be
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a Converted Center. If the CENTER has been operated for less than 12 months by the
Franchisee the CENTER may be deemed to be an Existing Center and subject to the
provisions set forth herein.

3. NON-RECURRING INITIAL FRANCHISE FEE.

A. NEW OR EXISTING CENTER.

If the Agreement relates to a New Center or an Existing Center (as each of
said terms is defined in Section 2 above), FRANCHISEE shall pay to the COMPANY,
simultaneously with the execution hereof, a non-recurring, initial franchise fee, as follows:

(1)  Thirty Thousand ($30,000) Dollars, if this Agreement relates to a New
Center which is being built and developed by the COMPANY or
FRANCHISEE and at the time of the execution of this Agreement,
FRANCHISEE does not then own any other Sterling Optical/Site for Sore
Eyes Center Franchise;

(2)  Twenty Thousand ($20,000.00) Dollars, if this Agreement relates to
an Existing Center and FRANCHISEE does not own any other Sterling
Optical/Site for Sore Eyes Center Franchise;

(3) Fifteen Thousand ($15,000) Dollars if, at the time of the execution of
this Agreement, the FRANCHISEE is the then owner of another Sterling
Optical/Site For Sore Eyes Center Franchise, and is not then in default, in
any material respect, in its performance of its obligations, to the COMPANY,
under the franchise agreement and other related documents pursuant to
which the FRANCHISEE owns and operates such other Sterling Optical/Site
for Sore Eyes Center (collectively, the "Other Franchise Documents");

(4) Ten Thousand ($10,000) Dollars if, at the time of the execution of this
Agreement, the FRANCHISEE is the owner of two (2) or more Sterling
Optical/Site for Sore Eyes Center Franchises and is not then in default, in
any material respect, in its performance of any of its obligations to the
COMPANY under the Other Franchise Documents pertaining to each of such
other Sterling Optical/Site for Sore Eyes Center Franchises.

(5)  Solely for the purpose of determining the amount due for such non-
recurring initial franchise fee pursuant to the provisions of this Paragraph A
of this Section 3, the FRANCHISEE shall be deemed to own one or more
other Sterling Optical or Site For Sore Eyes Center Franchises, only if the
then owners of all of the voting and equity interests in the FRANCHISEE (if
the FRANCHISEE is a corporation, partnership, limited liability company or
other business entity) also own all of the voting and equity interests of the
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other Sterling Optical or Site for Sore Eyes Center franchisees, and are not
then in default, in any material respect, in their performance of any of their
obligations to the COMPANY, pursuant to the Other Franchise Documents
pursuant to which such other Franchisee[s] own[s] and operate[s] such other
Franchise[s].

B. CONVERTED CENTER.

If this Agreement relates to a Converted Center, as defined in Section 2
above, FRANCHISEE shall pay to the COMPANY a non-recurring initial franchise fee of
Ten Thousand ($10,000) Dollars.

C. DATE OF PAYMENT.

The initial franchise fee shall be due upon the execution of this Agreement,
and shall be non-refundable.

4. ROYALTY FEE.

A. NEW OR EXISTING CENTER.

If this Agreement relates to a New Center or an Existing Center, as defined
in Section 2 above, FRANCHISEE shall pay to the COMPANY a continuing royalty fee (the
"Royalty Fee") in an amount equal to eight percent (8%) of the Gross Revenues of the
CENTER (as defined in Section 5 below) which shall be paid in accordance with the
provisions of Section 7 of this Agreement.

B. CONVERTED CENTER.

If this Agreement relates to a Converted Center as defined in Section 2
above, and except if the Converted Center shall be a Site for Sore Eyes Center, located
in Northern California, in the area north of Bakersfield, California in which case this
provision shall not be applicable, FRANCHISEE shall, during the first three (3) years of the
Term of this Agreement, pay to the COMPANY a Royalty Fee in accordance with the table
set forth below, and commencing with the fourth year of the Term of this Agreement, the
FRANCHISEE shall pay to the COMPANY a Royalty Fee equal to eight percent (8%) of
the Gross Revenues of the CENTER:



PERCENTAGE PAYABLE

PERCENTAGE PAYABLE ON ADDITIONAL

YEAR ON BASE REVENUES GROSS REVENUES
1 2% 8%
2 4% 8%
6% 8%

For purposes of determining the Royalty Fee due each month, to the COMPANY for a
Converted Center, each month’s Royalty Fees will be based upon one twelfth of the
applicable Base Revenues; and to the extent that the Gross Revenues, in any month,
exceed one twelfth of the Base Revenues, FRANCHISEE will be obligated, for that month,
to pay the percentage required for Additional Gross Revenues, for such excess amounts.
Adjustments for said payments will be made quarterly. If at the end of any applicable
calendar quarter, a credit is due to FRANCHISEE, based upon the pro-rata portion of the
Base Revenues from the beginning of the year through the end of that calendar quarter,
such credit will be applied to the next applicable payment(s) of Royalty Fees. If, at the end
of any calendar quarter, any additional amounts are due to the COMPANY, such amounts
will be due on the tenth day of the month following the end of the applicable quarter. If this
Agreement relates to a Converted Center which will be operated as a Site For Sore Eyes
Center, this provision relating to Base Revenues shall be inapplicable, and commencing
with the first day of the Term of this Agreement, the FRANCHISEE shall pay to the
COMPANY a Royalty Fee equal to eight percent (8%) of the Gross Revenues of the
CENTER.

C. PAYMENTS.

All payments shall be made in accordance with the provisions of Section 7
of this Agreement.

5. DEFINITION OF "GROSS REVENUES", "BASE REVENUES" AND "ADDITIONAL
GROSS REVENUES".

A. GROSS REVENUES.

As used herein, the term "Gross Revenues" shall mean and include the
aggregate amount of all fees and other charges of every type, kind or nature for
professional and other services performed and/or goods and services sold at, from,
through or in connection with the operation of the CENTER, whether by FRANCHISEE or
the CENTER's employees, independent contractors, affiliated professionals or others, and
inclusive of service plans, insurance plans, and rental or other amounts received upon the
subletting or any other agreement pursuant to which a licensed professional occupies a
portion of the Premises, but excluding the full amount of: (I) any cash refunds and/or

9



reimbursements or price adjustments issued to customers and/or patients of the CENTER
in the ordinary course of FRANCHISEE's business and in accordance with the Operating
Manual; (ii) sales, use, service or excise taxes collected from customers and/or patients
and paid to the appropriate taxing authority; (iii) bad debts as determined to be
uncollectible by a bona fide collection agency, provided that such bad debts do not exceed
one (1%) percent of the FRANCHISEE'S Gross Revenues, and further provided that said
amount shall be net of any insurance proceeds received by the FRANCHISEE on account
of such bad debts; and (iv) optometric fees or services of any nature if, and only to the
extent that, the payment or collection of royalties upon said amounts would be a violation
of the laws of the State in which the CENTER is located, and then only for as long as, and
to the extent prohibited by, such law. Thus, if the law of the State in which the CENTER
is located, prohibits payment or collection of royalty fees on eye examinations, but not on
the sale of contact lenses and contact lens accessories sold from the Premises, only the
examination fees shall be excluded from the calculation of Gross Revenues, and the sale
of contact lenses and accessories shall be required to be included in the calculation of
Gross Revenues. For purposes of this definition, all such fees and charges shall be
included within the CENTER's Gross Revenues at the time the goods are sold or the
services are rendered, notwithstanding the fact that FRANCHISEE does not receive full
payment, for the same, at that time. For purposes of this definition, Gross Revenues shall
also include the aggregate of all fees and other charges arising from services performed
and goods sold at, from, or in connection with the operation of, any other location which
shall be in violation of the provisions of Section 19 of this Agreement.

B. BASE REVENUES.

As used herein, the term "Base Revenues" shall mean the sum of
$ , which the FRANCHISEE represents:

(a) if FRANCHISEE has been operating the CENTER for twelve (12) months
prior to the date of this Agreement, are the aggregate, annualized Gross Revenues
of the CENTER from the commencement of FRANCHISEE’s operation to the date
of this Agreement; or

(b) if FRANCHISEE has been operating the CENTER for more than twelve
(12) months, are the average, annual Gross Revenues for the CENTER for the
twenty-four (24) month period immediately preceding the date of this Agreement,
or such lesser period as the FRANCHISEE has been operating the CENTER.

C. ADDITIONAL GROSS REVENUES.

As used herein, the term "Additional Gross Revenues" shall mean all Gross
Revenues in excess of the Base Revenues.
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6. ADVERTISING FUND.

A. CONTINUING CONTRIBUTION.

In addition to the payments required under Section 5 above, FRANCHISEE
agrees to pay to the COMPANY simultaneously with its payment to the COMPANY of the
Royalty Fees provided for hereinabove, a non-refundable contribution to the Advertising
Fund described in Paragraph C of this Section 6, in an amount equal to six percent (6%)
of the CENTER's Gross Revenues, which advertising contribution shall be payable to the
COMPANY in accordance with the provisions of Section 7 of this Agreement.

B. GRAND OPENING CONTRIBUTION.

Simultaneously upon the execution of this Agreement, and in addition to the
payments described in Paragraph A of this Section 6, FRANCHISEE shall pay to the
Advertising Fund described in Paragraph C of this Section 6, the sum of
$ (the "Grand Opening Contribution"), which amount will be applied
to the initial promotion of the CENTER, in such manner as may be approved by the
COMPANY. Unless the COMPANY and the FRANCHISEE agree otherwise in writing, the
Grand Opening Contribution will not exceed Five Thousand ($5,000) Dollars.

C. MANAGEMENT OF ADVERTISING FUND.

Recognizing the value of uniform advertising to the goodwill and public image
of all of the COMPANY'S Centers, the COMPANY and FRANCHISEE agree that subject
to the provisions of this Section 6, advertising contributions received from FRANCHISEE
shall be placed by the COMPANY in an advertising fund (the "Advertising Fund") which the
COMPANY shall administer for such advertising, promotions or public relations programs
and/or campaigns as the COMPANY, in its sole discretion, may deem necessary or
appropriate to advertise and promote all of its Centers. The COMPANY shall direct all
such advertising programs financed by the Advertising Fund, with sole discretion over the
creative concepts, materials, endorsements and media used therein; geographic, market
and media placement; and allocation of the Advertising Fund's assets and, except as set
forth in the next paragraph, the FRANCHISEE agrees that the Advertising Fund may be
used to meet any and all costs of maintaining, administering, directing and preparing
national, regional or local advertising materials, programs, campaigns and/or and public
relations activities, including, without limitation, the cost of preparing and conducting
television, radio, social media, internet, magazine, billboard, newspaper and other media
programs and activities, the cost of employing advertising agencies to assist therewith, the
cost of conducting market research programs, and the cost of providing promotional
brochures and advertising materials to one or more of the COMPANY'S Centers. In
addition, the COMPANY shall have the right to charge the Advertising Fund for all such
reasonable salaries, administrative costs and overhead as the COMPANY may incur in
connection with activities reasonably related to the administration or direction of the
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Advertising Fund and its programs, including without limitation, conducting market
research, preparing advertising materials and collecting, administrating and accounting for
contributions to the Advertising Fund.

The COMPANY may spend, in any fiscal year, an amount greater or less than
the aggregate contributions made to the Advertising Fund in that year; it being understood
that there shall be no requirement that all or any part of the Advertising Fund be disbursed,
by the COMPANY, within any accounting period. All or a portion of such advertising,
marketing and/or sales promotion may be done or disbursed through affiliates of the
COMPANY. Neither the COMPANY, nor any of its affiliates, shall be deemed to be a
fiduciary or trustee of the Advertising Fund. The COMPANY may make loans to the
Advertising Fund, bearing a reasonable rate of interest, to cover any deficits in the
Advertising Fund and may cause the Advertising Fund to invest any surplus for future use
by the Advertising Fund. The Advertising Fund shall be accounted for separately from the
other funds of the COMPANY. A written report of FRANCHISEE’s contributions to the
Advertising Fund shall be prepared annually by the COMPANY and shall be made
available to FRANCHISEE upon request.

The COMPANY shall have no obligation to guarantee that Franchisee will
benefit entirely, or on a pro-rata, from th e expenditures made from the Advertising Fund,
it being understood that all advertising and sales promotion by the COMPANY is intended
to maximize the general public’'s awareness of the entire chain of Centers.

The COMPANY assumes no liability or obligation to FRANCHISEE with
respect to the effectiveness of the advertising and promotional campaigns on which its
Advertising Fund contributions are expended. For purposes of this provision, media shall
include any advertising format, and may be print, radio, television, internet, social media,
or any other form of promotion, which is now, or may hereafter become, available.

D. ADVERTISING AND PROMOTION BY FRANCHISEE.

In addition to FRANCHISEE's contributions to the Advertising Fund,
FRANCHISEE shall have the right, at its cost and expense, to make further expenditures
for advertising and sales promotion within its local area. All advertising conducted by
FRANCHISEE shall remain subject to the FRANCHISEE's compliance with such rules and
regulations as the COMPANY may, from time to time, establish in the Operating Manual,
or otherwise in writing, and shall include the obligation to obtain prior written approval by
the COMPANY for all advertising, including the content of the advertising and media
utilized, to consult and cooperate with all other Franchisees within the same Area of
Dominant Influence (“ADI”), and if required by the COMPANY, to utilize the advertising
agencies, designated by the COMPANY, for the preparation and/or placement of the same
and to pay all applicable agency fees in connection therewith.
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E. APPROVAL BY COMPANY AND COMPLIANCE WITH REGULATIONS.

All advertising and promotion of the CENTER by FRANCHISEE shall be
completely factual and shall conform to the highest standards of ethical advertising and
shall be consistent with the image required by the COMPANY. FRANCHISEE agrees to
refrain from any business or advertising practice, including participation in social media,
which may be injurious to the business of the COMPANY, the goodwill associated with the
Marks, or any other Center. FRANCHISEE agrees not to use any advertising material or
engage in any promotion which is either required or permitted by this Agreement, without
the prior written approval of the COMPANY, which approval shall not be unreasonably
withheld. FRANCHISEE agrees to submit to the COMPANY, for its prior written approval,
all advertising and sales promotion materials which FRANCHISEE desires to use. The
COMPANY reserves the right, from time to time, to prescribe in the Operating Manual
procedures for the review and approval of FRANCHISEE's advertising and promotion, and
FRANCHISEE shall comply with such provisions as if the same were fully set forth herein.
FRANCHISEE shall be obligated to conform to all rules, regulations and procedures
established, from time to time, by the COMPANY, which may, where necessary, require
such advertisement or promotion to conform to the content, style, uniformity, image and
quality of any of the Marks or the goodwill associated therewith and, if also required by the
COMPANY, to utilize the advertising agencies designated by the COMPANY for the
preparation and/or placement of the same, and to pay all applicable agency fees in
connection therewith.

F. ADVERTISING COOPERATIVE.

The COMPANY reserves the right to establish a cooperative advertising
program pursuant to which FRANCHISEE shall be obligated to participate with other
Franchisees and/or COMPANY operated Centers within FRANCHISEE's ADI, in
establishing, administering and maintaining an advertising program for said ADI and, in
connection therewith, to require FRANCHISEE to make payment of its Advertising Fund
contributions directly to said Cooperative. FRANCHISEE shall be obligated, within thirty
(30) days after request by the COMPANY, to execute such Cooperative Advertising
Agreement as the COMPANY may generally require for the Franchisees participating in
said Cooperative. The FRANCHISEE's failure to timely execute the Cooperative
Advertising Agreement, or failure to timely comply with the terms thereof, shall be a default
under this Agreement. The Cooperative Advertising Agreement may provide the
COMPANY and/or the other Franchisees participating in the Cooperative, with the right to
take action against FRANCHISEE, if FRANCHISEE fails to comply with the Cooperative
Advertising Agreement. In the event that the COMPANY elects to establish an Advertising
Cooperative for the CENTER's ADI, it is agreed that the Advertising Fund contributions
required under Paragraph A above shall be reduced by the amount required to be
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contributed to such Cooperative, it being agreed that FRANCHISEE shall not be required
to contribute an amount greater than that required under said Paragraph A of this Section
6.

G. POOLED ADVERTISING CONTRIBUTIONS.

The COMPANY reserves the right to establish advertising pooling
arrangements pursuant to which FRANCHISEE shall be obligated to participate with the
other Franchisees and/or COMPANY-operated Centers within FRANCHISEE'S ADI, to
pool all or a portion of their Advertising Fund contributions in establishing, administering
and maintaining an advertising program for said ADI. FRANCHISEE shall be obligated,
within thirty (30) days after request by the COMPANY, to execute such Pooled Advertising
Agreement as the COMPANY may generally require for the Franchisees patrticipating in
said pooling arrangement. The FRANCHISEE's failure to timely execute such Pooled
Advertising Agreement, or failure to comply with the terms thereof, shall be a default under
this Agreement. The Pooled Advertising Agreement may provide the COMPANY and/or
the other Franchisees participating in the pooling arrangement, with the right to take action
against FRANCHISEE, if FRANCHISEE fails to comply with the Pooled Advertising
Agreement. In the event that the COMPANY elects to establish such a pooling
arrangement, it is agreed that the Advertising Fund contributions required under Paragraph
A above shall be reduced by the amount required to be contributed under the Pooled
Advertising Agreement, it being agreed that FRANCHISEE shall not be required to
contribute an amount greater than that required under said Paragraph A of this Section 6.

7. PAYMENTS.

A. PAYMENT DATE.

The Royalty Fees and Advertising Fund contributions shall each be payable
to the COMPANY on the same day of each and every week, during the term hereof, as
may be designated by the COMPANY, or, if no date has been designated then on Tuesday
of each week, and will be calculated on the basis of the CENTER's Gross Revenues for
the immediately preceding calendar week ending Saturday, except as otherwise provided
in Paragraph B of Section 4; provided. however, that the COMPANY reserves the right,
upon not less than ten (10) days prior written notice to FRANCHISEE, to require such
Royalty Fees and Advertising Fund contributions to be made on a daily basis, or any other
period designated by the COMPANY, in which event such payment will be calculated on
the basis of the CENTER'’s Gross Revenues for the immediately preceding calendar day,
or such other period as the COMPANY shall designate. In the event that FRANCHISEE
fails to timely provide the COMPANY with the reports described in Section 8A herein, for
the purposes of calculating the Royalty Fees and Advertising Fund contributions due
hereunder, the COMPANY shall be authorized to estimate said fees and contributions by
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utilizing the highest amount of the CENTER’s weekly or daily Gross Revenues, whichever
the case shall be, during the preceding twelve (12) month period.

B. INTEREST ON LATE PAYMENTS.

If any Royalty Fees, Advertising Fund contributions, amounts due for
purchases, rental fees or other amounts which FRANCHISEE owes to the COMPANY, its
subsidiaries or its affiliates, are more than ten (10) days overdue, such obligations shall
bear interest from and after their respective due dates, and FRANCHISEE shall be
obligated to pay to the COMPANY, upon demand therefor, interest, at the rate of one and
one-half (1'2%) percent per month, or the highest applicable legal rate for open account
business credit, whichever is lower.

C. ELECTRONIC TRANSFERS.

All payments to become due from FRANCHISEE to the COMPANY or any
of its affiliates during the term of this Agreement, shall be made via an electronic fund
transfer process, pursuant to which FRANCHISEE’s bank account will be debited directly
by (or on behalf of) the COMPANY. FRANCHISEE is required, upon execution of this
Agreement and, thereafter, within ten (10) days after written request by the COMPANY,
to submit to the COMPANY, such documentation and authorization for such transfers, in
such form as may, from time to time, be required by the COMPANY. FRANCHISEE may
not change its bank account or financial institution, unless prior to such change, it so
notifies the COMPANY of such change, and executes such authorization as may be
necessary to continue to permit such electronic transfer. In order to provide for changes
in technology or business practices, the COMPANY reserves the right, upon not less than
ten (10) days prior written notice to FRANCHISEE, to require that any or all of payments
due from FRANCHISEE to the COMPANY or any of its affiliates, be made by such other
payment methods as shall then be designated by the COMPANY, and the FRANCHISEE
shall be obligated to execute and deliver to the COMPANY, all such documentation and/or
authorizations to permit payments to be made by such other methods.

D. RETURNED PAYMENTS.

If any electronic fund transfer, check or other payment which FRANCHISEE
delivers or authorizes for payment to the COMPANY or any of its subsidiaries and affiliates
is returned unpaid by the bank upon which it is drawn or debited for any reason other than
bank error or the payee's endorsement, then FRANCHISEE shall, upon demand, pay to
the COMPANY, as a service charge, $100 for each such unpaid transfer, check or
payment. In addition, in the event that, during any six (6) month period, two (2) or more
payments delivered or authorized by FRANCHISEE for payment to the COMPANY or any
of its subsidiaries or affiliates are returned unpaid by the bank upon which it is drawn or
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deposited, the COMPANY and/or its subsidiaries and affiliates shall have the right to
require that all subsequent payments be made by certified check, bank check, or other
designated method, including wire transfer. In the event that, within any twelve (12) month
period, three (3) or more payments are returned unpaid by the bank upon which they are
drawn or debited, then such return shall be a non-curable Event of Default pursuant to
Paragraph A of Section 17 of this Agreement.

E. ACCEPTANCE AND APPLICATION OF PAYMENTS.

The COMPANY shall have the absolute right to apply any payments received
from FRANCHISEE, for any purpose or reason, to any past due indebtedness of
FRANCHISEE for Royalty Fees, Advertising Fund contributions, rent, purchases from the
COMPANY or its affiliates, interest, note payments, or any other indebtedness owed by
FRANCHISEE to the COMPANY or its affiliates, in such order of application as the
COMPANY shall consider appropriate, notwithstanding that the FRANCHISEE may have
directed such payment be applied in a different manner.

FRANCHISEE acknowledges that this Paragraph E of Section 7 shall not
constitute the COMPANY's agreement to accept any such payments after the same are
due, or a commitment by the COMPANY to extend credit to, or otherwise finance
FRANCHISEE's operation of, the CENTER.

8. RECORDS AND REPORTS.

A. ACCOUNTING AND RECORDS.

(1) FRANCHISEE shall establish and maintain, at FRANCHISEE's own
expense, a complete and accurate bookkeeping, accounting, ordering and record keeping
system conforming to generally-accepted accounting principles and the requirements and
formats prescribed by the COMPANY from time to time. FRANCHISEE's accounting and
bookkeeping system shall include: (l) sequentially numbered sales tickets, on such forms
as the COMPANY may from time to time prescribe; (ii) daily closeouts and deposits; and
(iii) such equipment and records produced by such equipment as the COMPANY may,
from time to time, require.

(2)  FRANCHISEE, at FRANCHISEE's cost and expense, shall install, use
and maintain any point of sale computer system or other technology, which the COMPANY
may, from time to time, designate be utilized in its franchised Centers, which point of sale
system, or other technology may be required to be upgraded or enhanced, by the
FRANCHISEE, from time to time during the Term of this Agreement, as prescribed by the
COMPANY. FRANCHISEE acknowledges that in order to provide for continuing
technological changes and advances, the COMPANY will have the right during the term
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of this Agreement, to establish reasonable new standards and requirements relating to
implementation of technology for the Business System and FRANCHISEE will be
obligated, at its cost and expense, to comply with such standards and requirements.

(3) FRANCHISEE shall furnish, or caused to be furnished to, the following
reports to the COMPANY, all of which shall be transmitted in such manner or on forms as
approved or required by the COMPANY and all of which shall be true and correct reports:

(a) daily sales reports, which the COMPANY may obtain directly through
the FRANCHISEE’S point of sale system, or if directed by the COMPANY, shall be
emailed to the COMPANY, within twenty-four (24) hours from the close of business
of each day or at such other times and in such forms as required by the Operating
Manual;

(b) by the close of business on Monday of each week, or such other time
as may be required by the COMPANY, an electronic statement of the Gross
Revenues of the CENTER for the immediately preceding week ending at the close
of business on the preceding Saturday, or a written report in such format and
together with such accompanying records, or forms as may be required by the
Operating Manual or otherwise prescribed by the COMPANY;

(c) on or before the tenth (10th) day of each month, a written statement
of the Gross Revenues of the CENTER and related information for the immediately
preceding calendar month, certified to be true and correct by the FRANCHISEE, or
its appropriate officer or partner;

(d) if the lease for the CENTER is not in the name of the COMPANY, or
one of its Subsidiaries, then, on, or before the tenth (10") day of each month,
FRANCHISEE shall provide the COMPANY with proof of payment of all rent and
other charges under the Lease for the CENTER.

(e)  within ninety (90) days after the end of each calendar year and if
required by the COMPANY, an annual profit and loss statement of the CENTER for
the year then ended and a balance sheet for the CENTER as of the end of such
year, which have been reviewed by an independent certified public accountant or,
if requested by the COMPANY, are accompanied by an opinion of a certified public
accountant or firm of certified public accountants selected by FRANCHISEE and
approved by the COMPANY, which opinion may be qualified only to the extent
reasonably acceptable to the COMPANY; and

(f) on or before April 20" of each year FRANCHISEE shall provide the
COMPANY with copies of its federal, state and local income tax returns filed for the
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preceding year; provided, however, if FRANCHISEE has obtained a valid extension
for the date to file such returns, FRANCHISEE shall, on or before April 20" of said
year, provide the COMPANY with a copy of such extensions, and shall thereafter
provide copies of the income tax returns to the COMPANY within five (5) days after
filing of same, but in no event later than October 20" of such year.

(4) FRANCHISEE shall maintain readily available for inspection by the
COMPANY, and shall furnish to the COMPANY upon its request, exact copies of all state
sales, service, value-added tax, and municipal income tax returns and such other tax
returns or portions thereof as reflect the operation of the CENTER. In addition,
FRANCHISEE, at its expense, shall furnish to the COMPANY and its agents such
additional forms, reports, records, financial statements and other information as the
COMPANY may require.

(5) FRANCHISEE shall maintain and make available for inspection by the
COMPANY such employment, personnel and payroll records as may be required by the
COMPANY or any federal, state or local ordinance to which FRANCHISEE or the
COMPANY may be subject.

(6) FRANCHISEE shall preserve and make available for inspection by the
COMPANY all books, records, accounts and tapes for a period of seven (7) years or for
such other period as may be prescribed in the Operating Manual.

(7)  Acceptance by the COMPANY of any payment shall not be conclusive
or binding on the COMPANY with respect to the accuracy of such payment to the
COMPANY.

(8) In the event that FRANCHISEE subleases or otherwise permits an
independent eye care professional to utilize a portion of the CENTER, the FRANCHISEE
shall be required to cause said eye care professional to utilize sequentially numbered
receipts, cash registers with a locked-in grand total mechanism, or such other records and
system as the COMPANY may require, and submit to the audit procedures set forth in
Section 14 hereof;, and FRANCHISEE shall be obligated, prior to entering into any
agreement with said professional, to obtain his or her written consent to these provisions;
and FRANCHISEE shall also be required to obtain the prior written consent of the
COMPANY to said sublease or agreement, which consent will not be unreasonably
withheld. The sublease or other agreement shall require, to the extent permitted by law,
that the fees charged by the eye care professional be allocated between examinations and
products and shall be consistent with standard industry practices.

9) In the event FRANCHISEE fails to timely provide any of the reports
or records set forth in Paragraph A of this Section 8, then in addition to all other remedies
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set forth in this Agreement, the COMPANY shall have the right to the additional remedies
described in Section 17D of this Agreement.

(10) The COMPANY shall at all times have the right and authority to verify
with third parties, including banks, FRANCHISEE'’s customers, vendors and third party
providers, the amounts reported by FRANCHISEE hereunder, and FRANCHISEE hereby
authorizes the COMPANY to contact such persons or institutions and to obtain copies of
statements, invoices, payments and other documents provided to FRANCHISEE in
connection with its operations hereunder. In furtherance of this provision, FRANCHISEE
shall simultaneously upon execution of this Agreement, execute the Authorization
Agreement, annexed hereto as Exhibit “D” and shall during the term of this Agreement,
within ten (10) days following written request by the COMPANY, execute and deliver to the
COMPANY or such other third party, such other documents or authorization, as the
COMPANY may from time to time require to enable the COMPANY to verify the
information described hereunder.

B. DISCLOSURE OF FINANCIAL INFORMATION.

(1) FRANCHISEE, and each shareholder, partner, member, or owner of
FRANCHISEE, if FRANCHISEE is a corporation, partnership, limited liability company, or
other business entity, hereby authorizes all banks, other financial institutions, businesses,
suppliers, manufacturers, contractors, vendors and other persons or entities with which
they do business, to disclose to the COMPANY any requested financial or other
information in their possession relating to such entity, persons or the CENTER and hereby
authorizes the COMPANY to release to FRANCHISEE'S creditors, lenders or prospective
lenders financial and operational information relating to the CENTER and the
FRANCHISEE.

(2)  FRANCHISEE authorizes the COMPANY to disclose data derived from
FRANCHISEE's sales reports if the COMPANY determines, in its sole discretion, that such
disclosure is necessary or advisable, which disclosures may include disclosure to
prospective and/or existing Franchisees.

9. OPERATING MANUAL AND CONFIDENTIAL INFORMATION.

A. OPERATING MANUAL.

(1)  The COMPANY will loan to FRANCHISEE, for its use during the term
of this Agreement, one (1) copy of the COMPANY's Operating Manual and other written
materials, which Operating Manual contains mandatory and suggested specifications,
standards, policies and operating procedures which are prescribed or suggested by the
COMPANY for use in connection with the operation of the Centers and information relative
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to the other duties and obligations of FRANCHISEE which are contemplated by this
Agreement. Notwithstanding anything to the contrary contained herein or elsewhere
expressed or implied, the Operating Manual shall not be used in any fashion to direct, limit
or otherwise control the independent professional judgment of any ophthalmologist,
optometrist or optician who provides professional eye care services at, from or through the
CENTER.

(2)  The COMPANY shall have the right, from time to time, to add to,
delete from and to otherwise modify the Operating Manual, upon written notice thereof to
FRANCHISEE, to reflect changes in authorized services, approved types and brands of
equipment, new or modified Marks, materials and supplies, specifications, standards,
policies, techniques, and operating procedures. Each and every addition to, deletion from,
or other modification to the Operating Manual shall become effective within thirty (30) days
after FRANCHISEE'S receipt of the aforesaid notice from the COMPANY or such greater
time period as the COMPANY shall specify in said modification. FRANCHISEE shall keep
its copy of the Operating Manual current; provided, however, that the master copy
maintained by the COMPANY at its office shall be controlling in the event of a dispute
relative to the contents of the Operating Manual.

(3)  The Operating Manual shall, at all times, remain the sole property of
the COMPANY and shall, at all times, be kept in a secure place at the CENTER.

4) FRANCHISEE shall, at all times, treat the Operating Manual, and the
information contained therein, as confidential, and shall use all reasonable efforts to
maintain such information as secret and confidential. FRANCHISEE shall not, without the
prior written consent of the COMPANY, at any time, copy, duplicate, record, or otherwise
reproduce the foregoing materials, in whole or in part, nor otherwise make the same
available to any unauthorized person. A breach by the FRANCHISEE of the obligations
under the provisions of this paragraph shall, pursuant to Section 17A hereof, be deemed
to be a noncurable, material Event of Default under this Agreement, and shall permit the
COMPANY to immediately terminate this Agreement in accordance with the provisions of
Section 17.

(5) Upon termination or expiration of this Agreement, FRANCHISEE shalll
return the Operating Manual to the COMPANY. In the event that FRANCHISEE shall,
during the term of this Agreement, lose the Operating Manual or shall fail to return it upon
termination or expiration, the COMPANY shall have the right to require FRANCHISEE to
pay to the COMPANY up to Five Thousand ($5,000) Dollars.
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B. CONFIDENTIAL INFORMATION.

(1) The COMPANY now possesses, and may hereafter acquire or
develop, certain confidential information and know-how, consisting of the methods,
techniques, computer software, formats, specifications, procedures, information and
systems for, and knowledge of and experience in, the development, operation and
franchising of its Centers ("Confidential Information"). Confidential Information has been
or may be furnished to FRANCHISEE, or the appropriate officers, shareholders, partners,
or members of FRANCHISEE and/or the Manager of the CENTER: (l) during the course
of their employment by, or other association with, the COMPANY; (ii) in conversations with
representatives of the COMPANY prior to the execution of this Agreement; (iii) during the
initial training program and any subsequent refresher training programs; (iv) in the
Operating Manual; and/or (v) in other guidance and assistance furnished to FRANCHISEE
by the COMPANY during the term of this Agreement.

(2) FRANCHISEE acknowledges and agrees that FRANCHISEE will not
acquire any interest in the Confidential Information other than the right to utilize the same
in connection with the operation of the CENTER in accordance with, and during the term
of, this Agreement, and that the use or duplication of the Confidential Information for any
other purpose would constitute an unfair method of competition. FRANCHISEE
acknowledges and agrees that the Confidential Information is proprietary and contains
trade secrets of the COMPANY and has been disclosed to FRANCHISEE by the
COMPANY solely on the following conditions, all of which are specifically acknowledged,
accepted and agreed to by FRANCHISEE as being reasonable and necessary to protect
the COMPANY's proprietary interest in the Confidential Information:

(a) FRANCHISEE will not use the Confidential Information in any other
business or capacity;

(b) FRANCHISEE will maintain the absolute confidentiality of the
Confidential Information during and after the term of this Agreement, and will not
communicate, divulge, nor disclose it to any unauthorized person;

(c) FRANCHISEE will not make unauthorized copies of any portion of the
Confidential Information which is disclosed in written form;

(d) FRANCHISEE will adopt and implement all reasonable procedures
prescribed from time to time by the COMPANY to prevent the unauthorized use or
disclosure of the Confidential Information including, without limitation, restrictions
on the disclosure thereof to FRANCHISEE's employees, owners, contractors and
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affiliated professionals, and the incorporation of non-disclosure and non-competition
clauses in employment and other agreements with such persons; and

(e) FRANCHISEE will take, at FRANCHISEE's sole cost and expense, but
at the COMPANY's option, and, in any event, under the COMPANY's control, any
legal action which the COMPANY deems necessary to prevent use of the
Confidential Information by any third party or entity which has gained access to the
Confidential Information due, in material part, to the fault of FRANCHISEE.

(3) Notwithstanding the restrictions contained in Paragraph 2 of this
Section 9B, the restrictions on FRANCHISEE's disclosure and use of the Confidential
Information shall not apply to the following:

(a) information, processes or techniques which are or become generally
known in the eye care profession or eyewear industry, other than through deliberate
or inadvertent disclosure by or through FRANCHISEE or FRANCHISEE's agents,
contractors, owners, affiliated professionals, employees or associates; and

(b)  disclosure of the Confidential Information in judicial or administrative
proceedings, but only to the extent that FRANCHISEE is legally compelled to
disclose the same by any competent legal authority; provided, however, that
FRANCHISEE shall have used its best efforts to prevent any such disclosure and
shall have afforded the COMPANY the opportunity to obtain an appropriate
protective order or such other assurances as the COMPANY may choose to seek
in order to assure confidential treatment of any Confidential Information which
FRANCHISEE is required to disclose.

(4) FRANCHISEE's obligations hereunder shall survive the expiration or
sooner termination of this Agreement.

10. MARKS.

A. OWNERSHIP AND GOODWILL OF MARKS.

(1) FRANCHISEE acknowledges that the COMPANY is the owner of the
Marks and FRANCHISEE's non-exclusive license to use the Marks is derived solely from
this Agreement and is limited to the conduct of its business pursuant to and in compliance
with this Agreement, the Operating Manual and all applicable specifications, standards,
policies and operating procedures prescribed, from time to time, by the COMPANY and
does not give FRANCHISEE any ownership interest in the Marks. Any unauthorized use
of the Marks by FRANCHISEE shall constitute an infringement of the rights of the
COMPANY in and to the Marks.
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(2) FRANCHISEE agrees that all usage of the Marks by FRANCHISEE
and any goodwill established thereby shall inure to the exclusive benefit of the COMPANY.
FRANCHISEE acknowledges that this Agreement does not confer any goodwill or other
interest in the Marks upon FRANCHISEE, except for the right to use the same in
accordance with the terms hereof. FRANCHISEE shall not, at any time during the term of
this Agreement or after its termination or expiration: () register or attempt to register any
of the Marks, or assert any right in them, other than as specifically granted in this
Agreement; (i) contest the COMPANY's rights and interests in and to the Marks or the
COMPANY's ownership of any of the Marks; or (iii) assist any other person in contesting
the COMPANY's rights and interests in and to the Marks or the COMPANY's ownership of
any of the Marks.

(3)  All provisions of this Agreement applicable to the Marks shall apply to
any additional trademarks, service marks, logo forms and commercial symbols hereafter
authorized for use by, and licensed to, FRANCHISEE pursuant to this Agreement.

B. LIMITATIONS ON FRANCHISEE'S USE OF MARKS.

FRANCHISEE shall use the Marks as the sole identification of the CENTER,
except to the extent that FRANCHISEE may be required to identify itself, as the
independent FRANCHISEE of the CENTER, by the COMPANY and/or any statute or
regulation which applies to FRANCHISEE's operation of the CENTER in accordance with
this Agreement, but only in the manner prescribed by the COMPANY. FRANCHISEE shall
not use any Mark as part of its corporate, partnership or other entity name or with any
prefix, suffix or other modifying words, terms, designs or symbols, or in any modified form
and, if so used, FRANCHISEE shall, upon demand of the COMPANY, immediately cease
use of such name, assign all rights in and to said name to the COMPANY and take all legal
action to change the name to a name acceptable to the COMPANY. FRANCHISEE shall
not use any Mark at any other location, other than the CENTER, nor shall FRANCHISEE
use the Mark in connection with the offer or sale of any unauthorized service or product or
in any other manner not expressly authorized in writing by the COMPANY, including, but
not limited to the offering and/or sale of products or services over the Internet or by mail
order; it being agreed that FRANCHISEE may not offer or sell any products or services
over the Internet or by mail order. FRANCHISEE agrees to display the Marks prominently
and in the manner prescribed by the COMPANY on signs, stationery, packaging materials,
forms, labels and other materials used by the FRANCHISEE in connection with the
operation of the CENTER. All Marks shall be displayed in the manner prescribed by the
COMPANY. FRANCHISEE shall give such notices of trademark and service mark
registrations as the COMPANY may specify from time to time and shall obtain such
fictitious or assumed name registrations as may be required under applicable law. The
COMPANY may require that FRANCHISEE lease certain of the signs for the CENTER
from the COMPANY or its designated affiliates, and FRANCHISEE agrees that it shall be
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obligated to pay for said signage, on a monthly basis, in accordance with the policies from
time to time established by the COMPANY, or its affiliates.

C. NOTIFICATION OF INFRINGEMENTS AND CLAIMS.

FRANCHISEE shall notify the COMPANY immediately and in writing of any
apparent infringement of, or challenge to, FRANCHISEE's use of any Mark, or any claim
by any person of any rights in any Mark or any similar trademark or service mark of which
FRANCHISEE becomes aware. FRANCHISEE shall not communicate with any person
other than its counsel, the COMPANY and the COMPANY's counsel in connection with any
such apparent infringement, challenge or claim. The COMPANY shall have sole discretion
to take such actions as it deems appropriate and the right to exclusively control any
litigation, U.S. Patent and Trademark Office proceeding, or other administrative proceeding
arising out of any such apparent infringement, challenge or claim or otherwise relating to
any Mark. FRANCHISEE shall execute any and all instruments and documents, render
such assistance and do such acts and things as may, in the opinion of the COMPANY's
counsel, be necessary or advisable to protect and maintain the interests of the COMPANY
in any such litigation, U.S. Patent and Trademark Office proceeding, or other administrative
proceeding, and to otherwise protect and maintain the interests of the COMPANY in the
Marks.

D. REPLACEMENT OR DISCONTINUANCE OF USE OF MARKS.

The COMPANY reserves the right to adopt new or modified proprietary
marks. If it becomes advisable at any time, in the COMPANY's sole discretion, for the
COMPANY and/or FRANCHISEE to modify or discontinue its use of any Mark, and/or use
one or more additional or substitute trademarks or service marks, FRANCHISEE shall, at
its expense, comply therewith within a reasonable time after receiving written notice thereof
from the COMPANY.

E. INDEMNIFICATION OF FRANCHISEE.

The COMPANY shall indemnify and hold FRANCHISEE harmless from and
against, and shall reimburse FRANCHISEE for, all damages for which it is held liable in
any proceeding in which FRANCHISEE's use of any Mark pursuant to and in compliance
with this Agreement, is held to constitute trademark infringement or dilution, and for all
costs reasonably incurred by FRANCHISEE in the defense of any such claim brought
against it or in any such proceeding in which it is named as a party; provided, however, that
the COMPANY's duty to indemnify and hold FRANCHISEE harmless shall arise only if
FRANCHISEE has timely notified the COMPANY of such claim or proceeding and has
otherwise complied with this Agreement, the Operating Manual and any instructions issued
by the COMPANY following its receipt of any such notice from FRANCHISEE. The
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COMPANY shall, at all times, have the sole and exclusive right (but not the obligation) to
defend, compromise, settle or otherwise dispose of any such claim.

11.

OPERATION OF THE CENTER.

A. CONDITION AND APPEARANCE OF THE CENTER.

(1)  FRANCHISEE agrees:

(a)  that neither the Premises nor the CENTER will be used for any
purpose other than the operation of a franchised Center in compliance with this
Agreement;

(b)  that FRANCHISEE will maintain, at FRANCHISEE's cost and expense,
the condition and appearance of the Premises and the CENTER in accordance with
the standards of the COMPANY and consistent with the image of its CENTER as
a clean, attractive, professional and efficiently operated retail optical center offering
quality products and services, including, without limitation: (I) the continuous and
thorough cleaning and sanitation of the interior and exterior of the CENTER to keep
the CENTER in the highest degree of sanitation, cleanliness and repair; (ii) repair
and alteration of the CENTER, as may be reasonably required by the COMPANY
and/or as may be required by the terms of the Lease and/or Sublease pursuant to
which FRANCHISEE occupies the CENTER, including the repair of public areas,
the recovering, refinishing, or replacement of display cases, furniture, fixtures or
equipment, the renovation or replacement of flooring, and the repainting of the
CENTER; and (iii) the upgrading and/or remodeling of the Premises of the
CENTER, at such times as may be required under the terms of the Lease and/or
Sublease pursuant to which FRANCHISEE occupies the CENTER and/or at such
times as the COMPANY deems reasonably necessary to conform the CENTER to
the COMPANY's then current standards and specifications for decor, layout,
furnishings and/or equipment, for its Centers, at such times during the term of this
Agreement as the COMPANY may require, and to allow representatives of the
COMPANY to supervise any such construction, repair, or refixturing; and

(c) to place or display at the Premises of the CENTER only such signs,
emblems, lettering, logos and display and advertising materials as are, from time
to time, provided, required or approved in writing by the COMPANY.

(2) In the event FRANCHISEE does not maintain the condition and

appearance of the Premises of the CENTER in accordance with this Agreement, the
COMPANY may, in addition to its other rights and remedies hereunder, and upon not less
than ten (10) days prior written notice to FRANCHISEE: (I) arrange for any necessary
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cleaning or sanitation, repair, remodeling, upgrading, painting or decorating; and/or (ii)
replace the necessary fixtures, equipment or signs; and FRANCHISEE shall thereupon
be required to pay the entire cost thereof to the COMPANY on the due date for the next
subsequent Royalty Fee payment.

B. CONSTRUCTION OF, AND ALTERATIONS TO, THE CENTER.

FRANCHISEE shall not construct nor make any alterations to the Premises
of the CENTER, nor shall FRANCHISEE modify or replace the decorating materials,
fixtures, furniture or signs of the CENTER, without the COMPANY's prior written approval
and, if and to the extent required, the Landlord of the Premises of the CENTER. Any
construction or alteration to the CENTER or the Premises or any additional or replacement
decorating materials, furnishings, furniture, signs and other materials to be used in the
CENTER shall meet the COMPANY's then current specifications and standards therefor,
shall be of brands or types approved by the COMPANY, and shall be obtained from
suppliers approved by the COMPANY, which approval shall not be unreasonably withheld.
The COMPANY has the right, in connection with any construction or alteration of the
CENTER, to require that FRANCHISEE utilize such construction managers, supervisors
or other persons designated or required by the COMPANY and FRANCHISEE shall be
obligated to pay all amounts due on account thereof.

C. TRAINING OF FRANCHISEE'S EMPLOYEES.

FRANCHISEE shall hire all employees, and contract with all professional and
other independent contractors who are to render services at, from or through the CENTER;
shall be exclusively responsible for the terms of their employment or other contracts and
compensation, as well as with their compliance with all applicable federal, state and local
statutes and regulations; and shall provide for their training in compliance with the
COMPANY's requirements. Such persons shall, at all times, be the employees or agents
of FRANCHISEE and not the COMPANY and FRANCHISEE shall be solely responsible
for all day to day operations including, hiring employees, terms of employment and
scheduling, delegation of responsibilities, disciplining and termination of employees and
the COMPANY shall have no administrative or financial responsibility for any such
employees. If the location set forth in Paragraph A of the Section 1 of this Agreement is
within an area now or hereafter subject to a collective bargaining agreement,
FRANCHISEE shall, at all times, comply with the provisions of said agreement, as the
same may, from time to time, be amended. FRANCHISEE shall, at all times, maintain a
staff of trained employees, affiliated professionals and other independent contractors
sufficient to operate the CENTER in compliance with applicable statutes and regulations,
the Operating Manual and the COMPANY's standards of quality, dress, appearance and
performance for its Centers; provided, however, that FRANCHISEE shall not employ or
seek to employ any person who is, at the time, employed by the COMPANY or by any
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other Franchisee of the COMPANY, or to otherwise, directly or indirectly, induce any such
person to leave his or her employment thereat.

D. APPROVED PRODUCTS AND SUPPLIES.

(1) In order to maintain set standards for the products and services
provided by all of the COMPANY's Centers, FRANCHISEE agrees that FRANCHISEE shall
purchase or lease all equipment, fixtures, furnishings, products or other items required
hereunder for use in connection with the operation of the CENTER solely from suppliers
approved by the COMPANY. Such suppliers will be ones who demonstrate, to the
continuing satisfaction of the COMPANY, their ability to meet the COMPANY'S reasonable
standards and specifications for such items; who possess adequate quality controls and
capacity to supply and service FRANCHISEE's needs promptly and reliably; and who have
been approved, in writing, by the COMPANY and not thereafter disapproved.

(2)  For purposes of this Agreement, and unless FRANCHISEE is
otherwise notified to the contrary, any vendor or supplier listed now or at any time hereafter
in FRAMEDATA.COM, or any successor thereto, or other listing designated by the
COMPANY, and any vendor or supplier from whom the COMPANY is purchasing or has
purchased goods or services for its COMPANY-operated Centers, shall be deemed to be
an approved vendor or supplier, and FRANCHISEE may purchase or lease equipment,
fixtures, furnishings, products or other items from any such vendor or supplier without first
obtaining approval from the COMPANY.

(3) In the event that FRANCHISEE desires to purchase or otherwise
obtain any equipment, fixtures, furnishings, products, or other items required hereunder or
for use in connection with the operation of the CENTER from a supplier not previously
approved by the COMPANY, the COMPANY shall have the right to require, as one of the
conditions to its approval, that financial information as to such supplier be furnished to the
COMPANY, and that, at FRANCHISEE's expense, samples and/or specifications of such
products be delivered to the COMPANY for inspection to determine such item's compliance
with the specifications set forth in the Operating Manual, or otherwise required by the
COMPANY. The COMPANY may require, subsequent to any such approval, that additional
financial information and/or that such product be resubmitted for inspection pursuant to this
Paragraph, from time to time, as the COMPANY may deem desirable in the exercise of its
discretion. The COMPANY shall have the right to charge the FRANCHISEE a reasonable
fee in making such determination.

(4) The COMPANY shall, in the reasonable exercise of its discretion, be
entitled to withdraw its approval of any item or supplier on the ground that such item or
supplier does not then meet the standards set forth in the Operating Manual or other
written stated specifications.
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(5) Prior to opening, FRANCHISEE shall have stocked the CENTER with
not less than the minimum inventory levels as may be specified by the COMPANY based
upon the size and location of the CENTER, as may be set forth in the Operating Manual.

(6)  If FRANCHISEE operates a Converted Center, FRANCHISEE agrees
that, within six (6) months from the date of this Agreement, FRANCHISEE shall sell or
otherwise dispose of products and supplies in its inventory not approved by the
COMPANY.

(7) FRANCHISEE agrees that all products, supplies or materials used or
dispensed at, from or through the CENTER shall comply with all applicable laws and shall
be fit for their intended uses. The COMPANY may require FRANCHISEE, at
FRANCHISEE's cost and expense, to install, use and maintain a designated point of sale
computer system and related software which the COMPANY may, during the term of this
Agreement, develop or require for use by its franchisees, which point of sale or other
computer system may change from time to time.

(8) FRANCHISEE acknowledges that it is obligated to pay for all products
in accordance with vendor's specified terms, as well as to comply with all rules and
regulations relating to purchases of products, supplies and materials, and participation in
promotional activities, as may, from time to time, be set forth in the Operating Manual or
otherwise required by the COMPANY.

E. STANDARDS OF SERVICE.

(1)  The CENTER shall at all times give courteous, efficient and
professional service to the customers and patients served at, by or through the CENTER.
The CENTER shall, in all dealings with its suppliers, the public, the COMPANY, and the
customers and patients served by or through the CENTER, adhere to the highest
standards of honesty, integrity, professionalism, fair dealing and ethical conduct.

(2) FRANCHISEE agrees to participate in, and provide services for, such
third party benefit plans as may, from time to time, be designated by the COMPANY.
Simultaneously with the execution of this Agreement, FRANCHISEE shall execute such
Managed Care Provider Agreement as is currently required by the COMPANY;
FRANCHISEE agrees that during the Term of this Agreement, it will execute such
modifications to the Managed Care Provider Agreement as the COMPANY may, from time
to time, generally require its Franchisees to execute.
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F. SPECIFICATIONS, STANDARDS AND PROCEDURES.

(1)  FRANCHISEE acknowledges that each and every detail of the
appearance and operation of the CENTER is important to the COMPANY and its other
Centers. For that reason, FRANCHISEE shall cooperate with the COMPANY in
maintaining high standards of quality and service at the CENTER and shall comply with all
mandatory specifications, standards, policies and operating procedures, whether contained
in the Operating Manual or in any other written or oral communication given by the
COMPANY to FRANCHISEE, relating to the appearance or operation of a Sterling Optical
Center, including, without limitation, the: (a) range of non-professional and professional
services provided and products dispensed from, at or through the CENTER; (b) hours and
days during which the CENTER will be open for business; (c) safety, maintenance,
cleanliness, sanitation and appearance of the Premises of the CENTER and its furnishings,
equipment, furniture, decor and signs; (d) general appearance and demeanor of the
CENTER's employees, independent contractors and affiliated professionals; (e) use of the
Marks; (f) sales and marketing procedures related to and customer services made
available to the patients and customers of the CENTER; (g) use and illumination of signs,
displays, standard formats and similar items; (h) identification of FRANCHISEE as the
operator of the CENTER; (l) advertising and promotion of the CENTER; (j) handling of
claims and disputes; (k) quality control of bench work and dispensing; and (I) construction
and equipping of the CENTER.

(2) Mandatory specifications, standards and operating procedures
prescribed from time to time by the COMPANY in the Operating Manual or otherwise
communicated to FRANCHISEE in writing shall constitute provisions of this Agreement,
with the same force and effect as if the same were fully set forth herein.

(3) Nothing contained herein shall be deemed to prohibit the COMPANY
from specifying, in the Operating Manual, several alternative methods of treating any item
or matter relating to the operation or appearance of the CENTER (including, without
limitation, specifying that the COMPANY shall, in the reasonable exercise of its discretion,
have the right to approve variations from those specifications contained in the Operating
Manual in individual situations).

G. COMPLIANCE WITH LAWS AND GOOD BUSINESS PRACTICES.

(1) FRANCHISEE shall secure and maintain in full force and effect
throughout the Term hereof, all required licenses, permits and certificates relating to the
operation of the CENTER, and shall operate the CENTER in full compliance with all
applicable laws, ordinances and regulations including, but not limited to, those promulgated
by the Federal Trade Commission, the United States Food and Drug Administration, the
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United States Department of Health & Human Services, as well as any federal, state or
local regulatory bodies which govern the practice of medicine, optometry or opticianry or
which govern the operation of a business or employer-employee relationships.
FRANCHISEE shall be obligated to comply with all applicable federal, state and local laws
and regulations including (l) any anti discrimination laws such as Title VIl of the Civil Rights
Act of 1964, as amended (“Title VII”); the Age Discrimination in Employment Act (“ADEA”),
the Americans with Disabilities Act (the “ADA”) and similar state and local statutes and
regulations; (ii) all building codes, fire and safety codes, Occupational Safety and Health
Administration, sanitation and environmental laws; and (iv) federal, state and local heath
care laws, including the Health Insurance Portability and Accountability Act of 1996, and
the related regulations, as amended from time to time (“HIPAA”). Franchisee shall execute
such further agreements and certifications as may from time to time be required by the
COMPANY or any governmental agency to comply with applicable law, including the
Business Associate Agreement annexed hereto as Exhibit “F”.

(2) FRANCHISEE shall hire or contract with such opticians, optometrists and
ophthalmologists as may be required to provide and dispense lawfully the services and
goods authorized to be provided or dispensed by the CENTER. FRANCHISEE shall
ensure that all professional services provided from or through the CENTER are rendered
in accordance with all applicable professional standards. FRANCHISEE shall prominently
display at the CENTER the names of all opticians, optometrists and ophthalmologists who
are employed by, or rendering eye care services at, from or through the CENTER.

(3) In the event of the commencement of any action, suit, investigation or
other proceeding against FRANCHISEE, the CENTER or the COMPANY by any patient,
customer, employee, former employee, affiliated professional, formerly affiliated
professional, public agency, private group, professional organization, vendor, or any other
person or entity which may adversely affect the operation or financial condition of
FRANCHISEE, the CENTER, the COMPANY, or the goodwill associated with the Business
System and/or the Marks, FRANCHISEE shall promptly notify the COMPANY in writing of
such action or proceeding. The COMPANY shall thereafter have the right to require that
FRANCHISEE not settle, compromise or otherwise resolve any such action, suit,
investigation or proceeding without granting the COMPANY an opportunity to become a
party to the same and/or obtain such releases and other similar protection as its counsel
shall consider appropriate. FRANCHISEE shall promptly notify the COMPANY of the
resolution of any such action, suit, proceeding or investigation or the issuance of any order,
writ, injunction, award or decree, by any court or agency, against FRANCHISEE.

4) FRANCHISEE shall not engage in any activity, directly or indirectly,
which could disparage, defame, or discredit the business of the COMPANY, any of its
franchisees or any of their respective officers, directors or employees, or which could
otherwise be prejudicial or harmful to the goodwill or business of the COMPANY.
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(5) FRANCHISEE shall cooperate with the COMPANY's other
Franchisees and the COMPANY in promoting and developing the national recognition of
the Business System and Marks, and shall use the identifying insignia, name, and other
marks or logos of the COMPANY in such a manner and with such prominence as required
by the COMPANY including, but not limited to, listing and maintaining, in its local telephone
directory, a trademark or bold type listing prescribed by the COMPANY, as well as and
servicing customers of the COMPANY's other Franchisees and of the COMPANY in such
manner as it would service its own customers.

H. MANAGEMENT OF THE CENTER.

(1)  The CENTER shall at all times have one or more of the following
persons devoting their full time, energy, and best efforts to the management and operation
of the CENTER and who shall be obligated to operate the CENTER in accordance with the
terms of this Agreement and the Operating Manual:

(@) FRANCHISEE, if FRANCHISEE is an individual or sole proprietor; or

(b) One or more of the principal shareholders of FRANCHISEE, if
FRANCHISEE is a corporation; or

(c) One or more of the general partners or members of FRANCHISEE,
if FRANCHISEE is a partnership or limited liability company, respectively; or

(d) A manager who may, from time to time, be designated by
FRANCHISEE and approved by the COMPANY, provided that the COMPANY
reserves the right to revoke its approval if at any time such person is not operating
the CENTER in compliance with this Agreement and/or the Operating Manual.

(2) In the event the FRANCHISEE is a corporation, a partnership, a limited
liability company, or other entity, all obligations of FRANCHISEE to the COMPANY, its
subsidiaries or affiliates, under this Agreement, the Sublease and any other agreement
relating to the CENTER, shall be jointly and severally guaranteed by each individual who,
directly or indirectly, owns or controls any of the equity or voting power of said corporation,
partnership or limited liability company, in the form attached hereto as Exhibit "E".

(3)  The FRANCHISEE and each of its shareholders or partners represent
that Exhibit "G" annexed hereto is a true and accurate statement of the names, addresses
and percentage of ownership of each of the shareholders, partners or members of the
FRANCHISEE as of the date of this Agreement.
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l. INSURANCE.

(1) FRANCHISEE shall, at all times during the Term of this Agreement
maintain in full force and effect, at its sole expense: () workers' compensation and
disability insurance, which policies shall have such face amounts, coverage provisions and
exclusions as required by applicable law and as the COMPANY shall approve; (ii)
comprehensive public and product liability insurance and professional liability or
malpractice insurance against claims for bodily and personal injury, death and property
damage and a broad form comprehensive general liability endorsement against claims
arising from, or occurring in conjunction with, the conduct of business by FRANCHISEE
pursuant to this Agreement and all services performed at or through the CENTER, which
general liability insurance policies shall have policy limits of not less than
$1,000,000/$2,000,000 for personal injury and malpractice, with umbrella coverage of
$5,000,000 for any one incident, and $200,000 for property damage or such greater
amounts as may, from time to time, be required by the Operating Manual, which insurance
shall contain such coverage provisions and exclusions as the COMPANY shall approve for
its franchised Centers which are located in the State in which the CENTER is located; (iii)
property and casualty insurance covering the CENTER's and/or Premises assets,
inventory, equipment, leasehold improvements and fixtures on an "all-risk" basis and in an
amount not less than their aggregate replacement cost but, in any event, no less than the
principal amount remaining on any Promissory Note(s) which may have been executed by
FRANCHISEE in connection with any financing provided by or through the COMPANY to
any FRANCHISEE; (iv) business interruption insurance covering not less than six (6)
months of loss or such greater amount as may be required hereunder the Lease for the
Center; and (v) any additional insurance which may be required under the terms of the
lease or Sublease for the CENTER. The COMPANY may periodically increase the
amounts of coverage required under such insurance policies and require different or
additional kinds of insurance at any time, including without limitation, excess liability
insurance, to reflect newly identified risks, changes in law or standards of liability, higher
damage awards or other relevant changes in circumstances.

(2)  All such insurance policies shall name the COMPANY, its designated
affiliates and, where required, the landlord and sublessor of the Premises, as an additional
insured for liability insurance, and as an additional loss payee, as its interest may appeatr,
for casualty insurance; shall contain a waiver, by the insurance company, of all rights of
subrogation against the COMPANY and its affiliates; and shall provide that the COMPANY
shall receive not less than thirty (30) days' prior written notice of any termination,
expiration, modification or cancellation of any such policy. In addition to any notice
requirements contained in any insurance policy required by this Agreement, FRANCHISEE
shall notify the COMPANY of all claims made under any insurance policy required by this
Agreement within ten (10) days of FRANCHISEE's receipt of the same. FRANCHISEE
shall submit to the COMPANY a copy of the certificate or other evidence of such insurance
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simultaneously upon its execution hereof and annually thereafter upon the renewal or
extension of each such insurance policy. If requested by the COMPANY, FRANCHISEE
shall also submit an exact copy of any insurance policy required hereby.

(3) If FRANCHISEE, at any time, fails or refuses to maintain in effect any
such insurance coverage required by the COMPANY, or fails to furnish satisfactory
evidence thereof to the COMPANY, the COMPANY may, at its option and in addition to its
other rights and remedies hereunder, obtain such insurance coverage on behalf of
FRANCHISEE, and FRANCHISEE shall promptly execute any applications or other forms
or instruments which may be required in order to obtain any such insurance and pay to the
COMPANY, on demand, any costs and premiums which the COMPANY may pay or incur
in order to obtain such insurance policies for FRANCHISEE, together with such service
charges as the COMPANY may, from time to time, impose for such procurement.

4) FRANCHISEE's obligation to obtain and maintain the insurance
coverage described herein shall not be limited, in any way, by reason of any insurance
policies maintained by the COMPANY, nor shall the COMPANY's performance of such
obligations relieve FRANCHISEE of any obligations and/or liabilities under this Agreement.

J. REPAIR AND RECONSTRUCTION OF THE CENTER.

In the event the Premises and/or the CENTER are damaged by fire or any
other casualty through no fault of the FRANCHISEE, and provided that FRANCHISEE's
lease, Sublease or other instrument under which it occupies the Premises, is not
terminated as a result of such casualty, FRANCHISEE shall, at its sole cost and expense,
within sixty (60) days after the occurrence of such damage, initiate such repairs or
reconstruction, and thereafter in good faith and with due diligence continue the same in
order to restore the Premises and the CENTER to their condition immediately prior to such
casualty. If, in the COMPANY's reasonable judgment, the damage or destruction is of
such a nature or to such extent that it is feasible for FRANCHISEE to instead repair or
reconstruct the Premises in conformity with the COMPANY's then current standards and
specifications for decor, layout, furnishings, equipment and furniture for Sterling Optical
Centers, without requiring FRANCHISEE to incur substantial additional cost and expense
therefor, the COMPANY may, upon written notice thereof to FRANCHISEE, require
FRANCHISEE to repair or reconstruct the Premises and/or the CENTER in conformity with
the COMPANY's then current standards and specifications for Sterling Optical Centers.

K. RELOCATION OF THE CENTER.

(1) If FRANCHISEE's lease, Sublease or other instrument which
evidences its right to use and occupy the Premises in accordance with this Agreement is
terminated as a result of the damage to, or condemnation or destruction of the Premises,
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or any other reason which results, through no fault of FRANCHISEE (including expiration)
in the terms and conditions of such lease, Sublease or other instrument, prior to the
expiration of this Agreement, and FRANCHISEE has complied, in all material respects,
with the Sublease or such other instrument, this Agreement, and any ancillary documents
executed by FRANCHISEE in connection herewith, the COMPANY shall, if requested by
FRANCHISEE, permit FRANCHISEE to relocate the CENTER to another location
approved by the COMPANY and operate the same at such alternative location for the
balance of the term of this Agreement; subject, however, to the following terms and
conditions:

a. FRANCHISEE shall have obtained the COMPANY's approval of such
new location not later than ninety (90) days after the termination or expiration of
FRANCHISEE's right to use and occupy the original Premises. In granting such
approval, the COMPANY shall have the right to consider such factors as location,
demographic characteristics of the site, traffic patterns, competition from other
businesses, and proximity to, and other rights to the area of, other Franchisees of
the COMPANY;

b. The lease for said Premises must be acceptable to the COMPANY,
and FRANCHISEE must sublease the substitute premises from the COMPANY, or
its subsidiary or affiliate or obtain the right to use and occupy the same from such
other party as the COMPANY may designate or approve, and FRANCHISEE shall
pay all of the COMPANY's or said subsidiary's or affiliate's costs in procuring said
lease, if the lease is in the name of the COMPANY or a subsidiary or affiliate
thereof, or, if the lease is in the name of the FRANCHISEE for reviewing the lease
or negotiating same on behalf of FRANCHISEE, including travel expenses and
attorneys' fees and expenses.

C. FRANCHISEE shall pay all costs and expenses which are incurred in
connection with such relocation; and FRANCHISEE shall, at FRANCHISEE's sole
cost and expense, construct, develop, decorate, furnish, equip, stock and place
signs at the substitute premises in accordance with the COMPANY's then current
standards and specifications, using only furnishings, furniture, equipment, material
and supplies which meet the COMPANY's then specifications and standards; and

d. FRANCHISEE shall not open for business as a Sterling Optical Center
at the substitute premises until the COMPANY shall have inspected such substitute
premises and FRANCHISEE has received the COMPANY's prior written consent to
such opening.

e. If substitute premises, mutually acceptable to both parties are not

obtained within said ninety (90) day period, then either party shall have the right to
terminate this Agreement.
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L. TELEPHONE NUMBER.

FRANCHISEE acknowledges that all rights to the telephone number(s) of the
CENTER upon expiration or sooner termination of this Agreement belong to the
COMPANY. Simultaneously herewith, FRANCHISEE shall execute and deliver to the
COMPANY an assignment of such telephone number(s) substantially in the form annexed
hereto as "H", pursuant to which all rights to said telephone number(s) shall be transferred
to the COMPANY upon the expiration or sooner termination of this Agreement. During the
term of this Agreement, FRANCHISEE shall be obligated to pay all costs and expenses in
connection with the telephone service furnished to the CENTER, and shall not change said
telephone number(s) without the prior written approval of the COMPANY, which approval
shall not be unreasonably withheld.

12.  TRAINING AND GUIDANCE.

A. TRAINING.

(1) FRANCHISEE or its principal shareholder(s), if the FRANCHISEE is
a corporation, or its partners, if FRANCHISEE is a partnership, or its members, if
FRANCHISEE is a limited liability company, together with such other persons may be
responsible for the operation of the CENTER, shall, prior to commencement of the
Franchise, complete an initial training program covering the operation of a franchised
Sterling Optical Center and the FRANCHISEE's use of the Business System and the
Marks, to the satisfaction of the COMPANY within the time period specified by the
COMPANY. Initial training shall be held at such times and locations as the COMPANY
may select, and may include on-the-job training and instruction at existing store locations,
as well as classroom training.

(2) FRANCHISEE and such other persons as the COMPANY deems
appropriate shall, from time to time, also complete any mandatory refresher or other
training courses which the COMPANY may, from time to time, implement for its
Franchisees.

(3) Except for the cost of the training programs and the instructors, which
shall be paid for by the COMPANY, FRANCHISEE shall be responsible for all other costs
and expenses relating to, and/or incurred in connection with said training, including, but not
limited to, travel and living expenses for FRANCHISEE and such other persons as may be
required to complete said course, and any compensation due to such persons.

(4) In addition to the training programs required pursuant to
subparagraphs (1) and (2) of this Paragraph A, FRANCHISEE may, from time to time,
request that the COMPANY provide additional training for FRANCHISEE and its
employees, and if the COMPANY, in its discretion, elects to provide such additional
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training, in addition to the costs described in subparagraph (3) of this Section A above,
FRANCHISEE shall also be obligated to pay to the COMPANY, the costs which the
COMPANY then charges for providing such additional training, including the cost for the
instructors.

B. GUIDANCE.

(1)  The COMPANY may, during the Term of this Agreement, furnish to
FRANCHISEE such non-professional guidance and assistance in connection with the
operation of the CENTER as the COMPANY may, from time to time, deem appropriate,
including such merchandising, marketing, advertising and general operating and
management advice as may, from time to time, be developed by the COMPANY and/or
deemed to be helpful in the operation of the CENTER.

(2)  Such guidance shall, in the sole discretion of the COMPANY, be
furnished in the form of the COMPANY's Operating Manual, bulletins or other written
materials, electronic communications, telephonic conversations and/or consultations at the
offices of the COMPANY, the CENTER or such other locations as the COMPANY shall
select, and may be in the form of individual consultation or as part of Franchisee meetings.
If requested, the COMPANY may provide FRANCHISEE with such additional guidance and
assistance as FRANCHISEE may reasonably request. FRANCHISEE shall pay any
agreed upon fees for these additional services and shall reimburse the COMPANY for any
out-of-pocket expenses incurred by the COMPANY in providing any such additional
guidance and assistance.

13. RELATIONSHIP OF THE PARTIES/INDEMNIFICATION.

A. INDEPENDENT CONTRACTORS.

(1) It is understood and agreed by the parties hereto that neither this
Agreement, nor the rights, privileges, duties and obligations evidenced hereby, create a
fiduciary relationship between FRANCHISEE and the COMPANY. The COMPANY and
FRANCHISEE are and shall be deemed to be independent contractors for all purposes,
and nothing in this Agreement is intended to make FRANCHISEE a general or special
agent, legal representative, subsidiary, joint venturer, partner, employee or servant of the
COMPANY for any purpose, or to make the COMPANY a general or special agent, legal
representative, subsidiary, joint venturer, partner, employee or servant of FRANCHISEE
for any purpose. Nothing herein contained shall be deemed or construed to permit or
authorize the COMPANY, or any agent, employee or representative of the COMPANY, to
direct, limit or otherwise control the independent professional judgment of any
ophthalmologist, optometrist or optician who provides professional eye care services from
or through the CENTER.

(2) FRANCHISEE shall conspicuously identify itself at the CENTER and
in all dealings with its customers, patients, lessors, contractors, employees, suppliers,
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public officials and others, as the independent operator of the CENTER pursuant to a
franchise agreement executed by FRANCHISEE and the COMPANY, and shall place such
other notices as to the franchise nature of the business on such signs, forms, stationery,
advertising, labels and other materials as the COMPANY and/or any statute or regulation
which applies to the FRANCHISEE's operation of the CENTER may require.
FRANCHISEE shall not make any express or implied agreements, guaranties or
representations, or incur any debt, in the name of and/or on behalf of the COMPANY.
FRANCHISEE shall not represent that it has any relationship with the COMPANY other
than as its FRANCHISEE pursuant to this Agreement. Neither the COMPANY nor
FRANCHISEE shall be obligated by, or have any liability under, any agreements or
representations made by the other which are not expressly authorized by this Agreement.

B. INDEMNIFICATION.

(1)  The COMPANY shall not be obligated for any damage or injury to any
person or property, or for any fine or penalty which, directly or indirectly, arises out of
FRANCHISEE's operation of the CENTER and/or the Premises, whether or not the same
is the result of FRANCHISEE's negligent or willful action or failure to act. The COMPANY
shall have no liability for any sales, service, value added, use, excise, payroll, gross
receipts, property or other taxes, whether levied upon FRANCHISEE, the Premises, the
CENTER or its assets, or upon the COMPANY or its agents, in connection with sales
made, services performed, or business conducted by FRANCHISEE at or through the
CENTER, or payments made by FRANCHISEE to the COMPANY or its agents hereunder,
nor shall the COMPANY be liable for any failure of the FRANCHISEE to comply with any
statute, regulation or other legal obligation. The COMPANY shall have no liability for any
claims arising out of or in connection with the employment by the FRANCHISEE of any of
its employees, it being acknowledged that FRANCHISEE has sole control and
responsibility for all employees and employment matters.

(2) FRANCHISEE shall indemnify and hold the COMPANY, its
subsidiaries, affiliates, and each of their respective shareholders, directors, officers,
employees, agents and assigns, harmless from and against, and shall reimburse such
persons for, any loss, liability, taxes or damages, whether actual or consequential, and all
reasonable costs and expenses of defending any claim brought against any of them or any
action in which any of them are named as a party, including, without limitation, reasonable
accountants', attorneys' and expert witness fees and expenses, costs of investigation and
proof of facts, court costs, other litigation expenses and travel and living expenses, which
any of them may suffer, sustain or incur by reason of any matter, arising from, or in
connection with FRANCHISEE's operation of the CENTER and/or the Premises, including,
but not limited to, the rendering of nonprofessional and professional eye care services
from, through or at the CENTER by FRANCHISEE and/or FRANCHISEE's employees,
agents and/or independent contractors; the failure to make any payment, tax or otherwise,
or the failure to comply with any law, regulation or other legal obligation.
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(3)  The indemnities and assumptions of liabilities and obligations herein
contained shall continue in full force and effect subsequent to, and notwithstanding the
termination or expiration, without renewal, of this Agreement.

14. INSPECTIONS AND AUDITS.

A. THE COMPANY'S RIGHT TO INSPECT THE CENTER.

In order to determine whether FRANCHISEE is complying with this
Agreement and with the specifications, standards and operating procedures prescribed by
the COMPANY for the operation of a Sterling Optical Center, the COMPANY and its agents
shall have the right, at any time during business hours, and without prior notice to
FRANCHISEE, to inspect the CENTER, and to conduct a quality audit of the CENTER and
its operations to insure FRANCHISEE's compliance with the COMPANY's standards for
quality bench work, fitting and customer care. FRANCHISEE shall fully cooperate with any
representatives of the COMPANY who are authorized to make any such inspection and
shall permit representatives of the COMPANY to take photographs or video recordings of
the CENTER, interview employees, affiliated eye care professionals, other staff, customers
and patients of the CENTER, and participate and/or request its customers to participate
in any surveys performed by or on behalf of the COMPANY. In furtherance of the rights
granted hereunder, the COMPANY shall have the right, at the COMPANY'S expense, to
place an employee of the COMPANY in the CENTER, for as long as the COMPANY shall
deem necessary or advisable.

B. THE COMPANY'S RIGHT TO EXAMINE BOOKS AND RECORDS.

(1)  The COMPANY shall have the right, at any time during or after normal
business hours and without prior notice to FRANCHISEE, to examine or audit, or cause
to be examined or audited, the business records, cash control devices, bookkeeping and
accounting records, bank statements, sales, service, income tax records and returns,
employment records, personnel files, payroll records, and other books and records of the
FRANCHISEE and/or the CENTER to verify the accuracy of the statements rendered and
remittance made by FRANCHISEE and its compliance with the requirements set forth
herein.

(2) FRANCHISEE shall maintain all such books, records and supporting
documents at all times at the Premises or at such other or additional locations as the
COMPANY shall have consented to in writing. FRANCHISEE shall fully cooperate with
representatives of the COMPANY and any independent accountants or other persons hired
by the COMPANY to conduct any such examination or audit. The COMPANY and its
agents shall have the right to make extracts from, and copies of, all such documents and
information.
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(3) In the event that any such examination or audit shall disclose an
understatement of Gross Revenues, FRANCHISEE shall pay to the COMPANY, within five
(5) days after receipt of the examination or audit report, the Royalty Fees and Advertising
Fund contributions due and payable with respect to the amount of such understatement,
plus interest (at the rate and on the terms provided in Section 7 hereof) from the date
originally due until the date of payment. If such examination or audit is made necessary by
the failure of FRANCHISEE to furnish reports, supporting records, financial statements or
other documents or information as herein required, or the failure by FRANCHISEE to
furnish such reports, records, financial statements, documents or information on a timely
basis, or if the audit discloses an understatement of Gross Revenues by two (2%) percent
or more, FRANCHISEE shall also be obligated to reimburse the COMPANY for any and
all expenses incurred in connection with said audit, including, but not limited to, accounting
and legal fees, travel and lodging expenses and compensation of the COMPANY's agents
and employees. In the event that the audit indicates a willful and deliberate understatement
of Gross Revenues, and/or in the event that the understatement is ten (10%) percent or
more for any three (3) month period, said misstatement shall automatically be deemed to
be a breach of this Agreement, and the COMPANY may terminate this Agreement as
described in Section 17 of this Agreement. The foregoing remedies shall be in addition to
all other remedies and rights of the COMPANY hereunder or under applicable law,
including, but not limited to, the right to demand strict compliance with the terms of this
Agreement and the right to terminate this Agreement in accordance with its terms.

(4) In the event that any such examination or audit discloses an
overstatement of Gross Revenues, the COMPANY shall, within ten (10) days of its receipt
of the examination or audit report, apply the Royalty Fees and the Advertising Fund
contributions which were paid with respect to such overstatement of Gross Revenues to
any indebtedness which is then due and owing or will become due and owing to the
COMPANY in the future, which amounts shall be applied in accordance with Section 7 of
this Agreement.

15. TRANSFER.

A. BY THE COMPANY.

This Agreement and all or any part of the COMPANY's interest hereunder
and/or under the Sublease, any Promissory Note or Notes delivered by the FRANCHISEE
to the COMPANY (the "Notes") and/or any and all documents executed by FRANCHISEE
in connection herewith, are each fully assignable by the COMPANY and shall inure to the
benefit of any assignee or other legal successor to the interest of the COMPANY therein.
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B. FRANCHISEE MAY NOT TRANSFER
WITHOUT APPROVAL OF THE COMPANY.

FRANCHISEE understands and acknowledges that the rights and duties
created by this Agreement are personal to FRANCHISEE, its shareholders, if the
FRANCHISEE is a corporation, its partners, if FRANCHISEE is a partnership, or its
members, if FRANCHISEE is a limited liability company, and that the COMPANY has
granted FRANCHISEE the right to operate the CENTER in reliance upon the individual or
collective character, skill, aptitude, attitude, business ability and financial capacity of
FRANCHISEE, or its shareholders, partners, or members, as appropriate. Therefore,
except as hereinafter expressly provided, neither this Agreement, the right to operate the
CENTER as a franchised Sterling Optical Center, the Sublease, the assets of the
CENTER, the CENTER (or any interest therein), nor the ownership, equity or control of
FRANCHISEE may, in whole or in part, be voluntarily or involuntarily, directly or indirectly,
transferred, conveyed, assigned, sold, subdivided, sub-franchised, pledged, mortgaged,
hypothecated, given as security for an obligation, or otherwise transferred or encumbered
by FRANCHISEE or its shareholders, partners or members, as appropriate, including,
without limitation, transactions which result from: (I) a merger or consolidation; (ii) the
issuance of additional securities representing an ownership interest in FRANCHISEE; (iii)
the sale of the voting stock of FRANCHISEE or any security convertible or exercisable with
respect to the voting stock of FRANCHISEE; (iv) the death of FRANCHISEE or a
shareholder, partner, member or other owner of FRANCHISEE, and the enforcement of
any will, declaration of, or transfer in trust, or the laws of intestate succession; (v) the
occurrence of a divorce, bankruptcy, insolvency and/or corporate, partnership or limited
liability company dissolution proceeding which results in the issuance of an appropriate
decree or court order; or (vi) otherwise by operation of law, without in each instance, the
prior written approval of the COMPANY. Any such assignment, transfer or encumbrance
without the COMPANY's prior written approval shall constitute a material breach hereof
and shall convey no right, title or interest to the purported transferee. FRANCHISEE
represents that Exhibit "G" annexed hereto is a true and correct statement of the names,
addresses and ownership interests of each of its shareholders, partners or members, as
the case may be, as of the date hereof, and each of its shareholders, partners or
members, by their signatures on said Exhibit "G", have confirmed the same, as well as
their agreement to comply, and cause the FRANCHISEE to comply, with all of the terms
and provisions of this Agreement and all such other agreements and/or instruments.

C. CONDITIONS FOR APPROVAL OF TRANSFER.

If FRANCHISEE and its shareholders, if FRANCHISEE is a corporation, its
partners, if FRANCHISEE is a partnership, or its members, if FRANCHISEE is a limited
liability company, are in compliance with this Agreement the Sublease and all other
documents pertaining hereto, in all material respects, the COMPANY shall not
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unreasonably withhold its approval of any transfer requested by FRANCHISEE or its
shareholders, partners, or members, as appropriate. A transfer of any ownership interest
in the CENTER may be made only in conjunction with a simultaneous transfer of a like
interest in the Franchise or the FRANCHISEE, as appropriate. Each transfer of all or any
portion of, or interest in, the CENTER, the Franchise or the FRANCHISEE, as appropriate,
shall be subject to the satisfaction or waiver by the COMPANY of all of the following
conditions prior to, or concurrently with, the effective date of the transfer:

(1)  the transferee shall meet the COMPANY's then current criteria for new
Franchisees, which means, among other things, demonstration to the COMPANY's
satisfaction of the good character, business experience, credit rating, and financial
responsibilities, of the transferee and its partners, members, managers, directors,
officers or shareholders, as appropriate, and will have sufficient equity capital in the
Franchise to result in a debt-to-equity ratio as may be approved by the COMPANY
in the reasonable exercise of its discretion;

(2) all accrued monetary obligations of FRANCHISEE and its
shareholders, if FRANCHISEE is a corporation, its partners, if FRANCHISEE is a
partnership, or its members, if FRANCHISEE is a limited liability company, to the
COMPANY and its affiliates or subsidiaries, incurred in connection with this
Agreement, the Sublease, the Notes, or otherwise in connection with the operation
of the CENTER, and all other financial obligations to any financial institution, lender
or other entity to whom the COMPANY deems itself liable, in whole or in part, as a
guarantor, surety or otherwise for FRANCHISEE, have, at the COMPANY's election,
been either assumed by the transferee or satisfied by FRANCHISEE;

(3)  if required, the lessor of the Premises shall consent to FRANCHISEE's
assignment of its lease for, or Sublease of, the Premises, in connection with the

proposed transfer, in each case, on terms and conditions which are acceptable to
the COMPANY;

(4) the transferee and its shareholders, partners or members, as
appropriate, shall have executed and agreed to be bound by the form of Franchise
Agreement, Sublease, personal guaranty and such ancillary agreements as are
then customarily used by the COMPANY to grant Franchises for Sterling Optical
Centers in the State in which the CENTER is located, which Franchise Agreement
and ancillary documents may provide for different rights and obligations than are
provided by this Agreement, including an increase in the Royalty Fees and
Advertising Fund contributions required hereunder;

(5)  the transferee shall pay to the COMPANY a transfer fee equal to the
then required initial Franchise Fee;

41



(6) the transferee shall complete, to the satisfaction of the COMPANY, the
training then required by the COMPANY for new Franchisees and pay all costs and
expenses relating thereto;

(7)  the transferee or the transferor shall have paid to the COMPANY all
of its reasonable costs and expenses, including attorneys' and accountants' fees
and expenses, as were incurred in connection with said transfer;

(8) FRANCHISEE, and each of its shareholders, if FRANCHISEE is a
corporation, its partners, if FRANCHISEE is a partnership, or its members, if
FRANCHISEE is a limited liability company, shall execute a general release, in form
and substance satisfactory to the COMPANY, of any and all claims which any of
them may have against the COMPANY, its subsidiaries or affiliates, and each of
their respective officers, directors, shareholders, employees and agents; provided,
however, that all rights enjoyed by FRANCHISEE and any causes of action arising
in its favor from the provisions of Article 33 of the General Business Law of the
State of New York and the regulations issued thereunder, shall remain in full force,
it being the intent of this proviso that the non-waiver provisions of Sections 687.4
and 687.5 of the General Business Law be satisfied;

(9) the COMPANY shall have approved the material terms and conditions
of the transfer and shall have determined that the price and terms of payment are
not so burdensome as to reasonably be anticipated to adversely affect the future
operations of the CENTER or the transferee's ability to perform all duties and
obligations under the new franchise agreement and sublease to be entered into
between the parties;

(10) the COMPANY shall not have exercised its right of first refusal as set
forth in Paragraph F of this Section 15;

(11)  each transferor shall have entered into an agreement with the
COMPANY, in form and substance satisfactory to the COMPANY, agreeing to
subordinate to the payments to become due hereunder (and under all other
documents executed in connection herewith), including, without limitation, the
payment of Royalty Fees and Advertising Fund contributions, any obligations which
any transferee may have to make any payments to the transferor;

(12) each transferor, and each of its shareholders, if the transferor is a
corporation, its partners, if the transferor is a partnership, or its members, if the
transferor is a limited liability company, must agree, in form and substance
satisfactory to the COMPANY, to guarantee the obligations of the transferee for a
minimum period of one (1) year from the date of the transfer, as reasonably
determined by the COMPANY;
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(13) if FRANCHISEE requests the COMPANY to assist FRANCHISEE in
finding a purchaser of the Franchise or the CENTER and the COMPANY does find
such a purchaser, then upon consummation of such purchase, in addition to all
other amounts due hereunder, FRANCHISEE shall pay to the COMPANY a fee in
an amount equal to six (6%) percent of the total purchase price, as compensation
for such services rendered by the COMPANY.

Consent by the COMPANY to a transfer of any interest subject to the
restrictions of Paragraph B or C of this Section 15, shall not constitute a waiver of any
claims which the COMPANY may have against the transferor, nor shall it be deemed a
waiver by the COMPANY of the right to demand exact compliance with any of the terms
or conditions of this Agreement by the transferee.

Notwithstanding the foregoing, it is agreed that in the event FRANCHISEE
is a corporation or partnership, then, provided a transfer or series of transfers during the
term of this Agreement does not result in the transfer of more than forty-nine (49%) percent
of the equity and or voting power of the FRANCHISEE, as on the date of this Agreement,
the COMPANY shall not have a right of first refusal (as provided for in Paragraph F below)
with respect to said transfer(s) and the FRANCHISEE shall not be required to execute a
new Franchise Agreement or Sublease, nor pay an initial franchise fee; provided, however,
that each shareholder, partner or member, as appropriate, shall jointly and severally
guarantee to the COMPANY, its subsidiaries and affiliates, all obligations of the
FRANCHISEE.

D. DEATH OR DISABILITY OF FRANCHISEE.

(1) In the event of the mental or physical disability of FRANCHISEE, if
FRANCHISEE shall be a sole proprietor, or any shareholder, partner or member of
FRANCHISEE, if FRANCHISEE is a corporation, partnership or limited liability company,
which prevents the person from performing his or her obligations hereunder, FRANCHISEE
shall provide and maintain (or if applicable, cause the corporation, partnership or limited
liability company to provide and maintain) a replacement to perform such obligations who
shall be satisfactory to the COMPANY in the reasonable exercise of its discretion. In the
event that FRANCHISEE fails to provide or maintain such replacement, the COMPANY,
in addition to all other remedies which it may have under this Agreement, including
termination of this Agreement as specified in Section 17 of this Agreement, shall be entitled
to hire and maintain such a replacement on behalf of, and for the account of,
FRANCHISEE in accordance with the provisions of Section 20 hereof. For purposes of this
Agreement, the term "permanent disability" shall mean a disability which is likely to last or
has lasted for more than ninety (90) days in any twelve (12) month period and which
prevents the affected individual from substantially performing his or her customary duties
in connection with the operation of the CENTER.
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(2) Upon the death or permanent disability of FRANCHISEE, if
FRANCHISEE shall be a sole proprietor, or of any shareholder, partner or member of
FRANCHISEE, if FRANCHISEE is a corporation, partnership or limited liability company,
the executor, administrator, conservator, guardian or other personal representative of such
person shall transfer such deceased person's interest within a reasonable time, not to
exceed nine (9) months from the date of death or permanent disability, to a transferee
approved by the COMPANY. If the decedent was actively participating in the operation of
the CENTER, the FRANCHISEE or the appropriate personal representative shall, during
the period prior to said transfer, be obligated to continue the operation of the CENTER by
providing and maintaining a replacement to perform his or her obligations hereunder, which
replacement shall be satisfactory to the COMPANY in the reasonable exercise of its
discretion. In the event that FRANCHISEE or the appropriate personal representative fails
to provide or maintain such replacement, the COMPANY, in addition to all other remedies
which it may have under this Agreement, including termination as specified in Section 17
of this Agreement, shall be entitled to hire and maintain such a replacement on behalf of
and for the account of FRANCHISEE, or the estate of the decedent, in accordance with the
provisions of Section 20 of this Agreement. All transfers made pursuant to this provision,
including, without limitation, transfers by devise or inheritance, shall be subject to all of the
terms and conditions for transfers contained in this Section 15; provided, however, it is
agreed that in the event that the transfer being made is otherwise in compliance with the
provisions of Section 15, if the transfer is to either the spouse, the children or other
members of the immediate family of the decedent, and provided the appropriate
documents, including personal guaranties, are executed, the transfer may be effected for
the balance of the term of this Agreement and, in such event, no transfer fee shall be due
with respect to said transfer. It is further agreed that, notwithstanding the foregoing, if the
transfer is made to the spouse, children, or other members of the immediate family of the
decedent, such transfer shall be conditioned upon the Gross Revenues during the one (1)
year period following the death of the decedent being maintained at an amount equal to
at least ninety (90%) percent of the Gross Revenues during the twelve (12) month period
immediately prior to the death of the decedent. In the event that the Gross Revenues shall
be less than ninety (90%) percent of the preceding year's Gross Revenues, then the
COMPANY shall have the right, upon written notice to the FRANCHISEE, to require that
the FRANCHISEE sell the assets and business of the CENTER in accordance with the
terms of this Agreement. In the event that such sale does not occur within six (6) months
after any such notification by the COMPANY that it will require such transfer, said failure
shall be deemed a default under this Agreement. The executor, administrator, conservator
or other personal representative of such person shall, from time to time as requested by
the COMPANY, provide the COMPANY with a monthly written report of the progress being
made with respect to the required transfer, from the date of death until the transfer is
completed.
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E. TRANSFER TO A WHOLLY-OWNED ENTITY.

If FRANCHISEE is an individual, and provided FRANCHISEE is in
compliance, in all material respects, with all of the terms and provisions of this Agreement,
the Sublease and all other agreements with the COMPANY shall not unreasonably withhold
its approval of a transfer (in the case of a proposed assignment or transfer of this
Agreement and the Franchise) to a corporation, partnership or limited liability company
which conducts no business other than the operation of the CENTER, which entity is
actually managed by the FRANCHISEE and in which FRANCHISEE owns and controls at
least fifty-one percent (51%) of the equity and voting powers. Subsequent transfers of any
interest in such corporation, or partnership or limited liability company shall be subject to the
provisions set forth in Paragraph C of this Section 15. Notwithstanding the transfer of the
Franchise and this Agreement in accordance with this Paragraph E, FRANCHISEE shall
remain personally liable to the COMPANY under this Agreement to the same extent as if
the transfer to such corporation, partnership or limited liability company, had not occurred,
and each other shareholder, partner or member, as appropriate, shall be obligated to jointly
and severally guarantee the obligations of FRANCHISEE in accordance with the terms of
this Agreement, and shall execute a guaranty and assumption agreement in the form then
required by the COMPANY for the shareholders of new franchisees.

F. THE COMPANY'S RIGHT OF FIRST REFUSAL.

If FRANCHISEE, or its shareholders, if FRANCHISEE is a corporation, its
partners, if FRANCHISEE is a partnership, or its members, if FRANCHISEE is a limited
liability company, shall, at any time, determine to sell or transfer this Agreement, the
Franchise, the CENTER (or an interest therein) or an ownership interest in FRANCHISEE
to any third party, including, without limitation, transfers contemplated by this Section 15,
FRANCHISEE or its shareholders, partners or members shall first be required to obtain a
bona fide, executed written offer from a responsible and fully disclosed purchaser and shall
submit an exact copy of such offer to the COMPANY, which offer must include the proposed
date of disposition and all the terms and conditions thereof, including the price (which must
be reducible to monetary consideration), if any, which FRANCHISEE is to receive in
connection therewith. In addition, there shall be submitted to the COMPANY a current
income statement and balance sheet of the proposed assignee and the FRANCHISEE, and
all relevant information concerning the proposed assignee so requested by the COMPANY.
The COMPANY shall thereupon have the right and option, to be exercised within thirty (30)
days after receipt of said information, to either: (l) consent in writing to the proposed
assignment; (ii) disapprove the assignment; (iii) accept the assignment itself at the monetary
price and upon the same terms and conditions specified in the notice, except as set forth
herein; or (iv) request additional information regarding the proposed assignment. In the
event additional information is timely requested by the COMPANY, the thirty (30) day time
period may be extended to ten (10) days after the COMPANY'S receipt of a full and
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complete response thereto. In the event that the COMPANY elects to purchase said
interest, it will be entitled to purchase such interest and/or additional property subject to all
customary representations and warranties given by the seller of the assets of a business,
and the COMPANY shall have not less than sixty (60) days to prepare for closing. In the
event that the COMPANY does not exercise its right of first refusal, FRANCHISEE or its
shareholders, partners or members, as appropriate, may complete the sale to such
purchaser pursuant to and on the terms of such offer; subject, however, to it obtaining the
consent of the COMPANY and otherwise complying with the applicable provisions of
Section 15 of this Agreement. If the sale to such purchaser is not completed within one
hundred twenty (120) days after delivery of the aforesaid notice to the COMPANY, or if
there is a material change in the terms of the sale or the identity of the purchaser,
FRANCHISEE or its shareholders, partners or members, as appropriate, may not
consummate the proposed transfer without again complying with the provisions of this
Paragraph F.

The provisions of this Paragraph F shall not apply to any transfer made
pursuant to, and in accordance with, the provisions of Paragraph E of this Section 15.

G. RESTRICTIVE LEGEND.

If FRANCHISEE is a corporation, a partnership, or limited liability company,
or if this Agreement is subsequently assigned to a corporation, partnership or limited liability
company in accordance with the provisions of this Agreement, then the by-laws of the
corporation or the partnership or membership agreement, whichever is applicable, shall
state that such corporation, partnership or limited liability company, is subject to the terms
of this Agreement and the issuance and transfer of stock of the corporation or of any
interest in the partnership or limited liability company, are restricted by the terms and
conditions hereof, and each stock certificate or certificate evidencing a corporate,
partnership or membership interest shall bear the following legend, printed conspicuously
and legibly on the front thereof:

"The transfer of the interest represented by this certificate is
subject to, and limited by, the terms and conditions of that certain

Franchise Agreement, dated the  day of , 202__, by and
between EMERGING VISION, INC., a New York corporation, and
FRANCHISEE.”

16. RENEWAL OF FRANCHISE.

A. FRANCHISEE'S RIGHT TO RENEW.

(1)  FRANCHISEE shall have the option to renew the term of this
Agreement and the Franchise granted hereunder for such period which shall be equal to
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the term as is then being offered by the COMPANY to new franchisees; provided, however,
that the COMPANY reserves the right, in its discretion, to reduce the renewal term of the
renewed Franchise Agreement so that the term of the renewed Franchise Agreement will
expire simultaneously with the expiration of the term of the Lease or Sublease for the
CENTER, as such term exists on the effective date of the renewed Franchise Agreement.
FRANCHISEE'S right to renew shall require that:

(a) FRANCHISEE shall give the COMPANY written notice of its election
to renew at least six (6) months, but not more than twelve (12) months, prior to the
end of the then current term of this Agreement;

(b) FRANCHISEE, and its shareholders, if FRANCHISEE is a corporation,
its partners, if FRANCHISEE is a partnership, or its members, if FRANCHISEE is a
limited liability company, is not then in default, in any material respect, in its
performance of all the terms and provisions of this Agreement, the Sublease or other
instrument under which it uses and occupies the Premises and the CENTER, any
Note or any other agreements with the COMPANY and has, during the term of this
Agreement, complied in all material respects, with all of the provisions of this
Agreement, the Sublease, such Note and all of such other agreements;

(c) FRANCHISEE, or the COMPANY or one of its subsidiaries or affiliates,
if it is the lessee of the Premises, shall have renewed or extended the lease for the
Premises on terms and conditions mutually acceptable to the COMPANY and the
FRANCHISEE, for the period of time equal to the renewal term or such other period
as the parties have agreed upon, or obtained a new lease in accordance with the
provisions of Paragraph B hereof;

(d) FRANCHISEE shall agree to make such renovations to the Premises
of the CENTER as may be required by the landlord of the Premises and as may be
reasonably required by the COMPANY to renovate and modernize the CENTER,
including all equipment, furniture, fixtures and improvements contained therein, in
accordance with the specifications set forth in the COMPANY's then current
Operating Manual; and

(e) FRANCHISEE shall have paid to the COMPANY and any of it
subsidiaries or affiliates all amounts which may be due to them under the terms of
this Agreement, the Sublease, the Note, or any other agreement relating to the
CENTER,;

(2) Upon renewal, any CENTER previously operated by a FRANCHISEE,

for purposes of this Agreement, shall be deemed to be an Existing Center, and shall be
subject to all fees and obligations then required for such Centers.
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(3) In the event FRANCHISEE meets the requirements for renewal of the
Franchise, but elects not to renew the Franchise, FRANCHISEE shall, for a period of sixty
(60) days immediately prior to the date of the expiration of this Agreement, have the right
to sell the Franchise to a third party approved by the COMPANY. Any such transfer shall
be subject to the terms and conditions of Section 15 of this Agreement, including, without
limitation, the COMPANY's right of first refusal, as set forth in Paragraph F thereof. Any
such purchaser of the Franchise in accordance with this Section 16 shall execute the then
current form of franchise agreement being used by the COMPANY to grant franchises for
Sterling Optical Centers in the state in which the CENTER is located. In the event that: (l)
FRANCHISEE elects not to renew this Agreement and fails to sell the Franchise to the
COMPANY or a third party in accordance with this Paragraph A; or (ii) the COMPANY
determines that FRANCHISEE has not met the requirements for renewal, this Agreement
and the Franchise shall expire and the COMPANY shall have the benefits of Section 18 of
this Agreement, including the right to purchase the assets of the CENTER in accordance
with Paragraph D thereof.

B. RENEWAL OF LEASE OR SUBLEASE.

(1) In the event that the COMPANY or one of its subsidiaries or affiliates
is the lessee of the Premises pursuant to which the CENTER is operated, then, upon
receipt of the notice of FRANCHISEE's election to renew as referred to in Paragraph A
above, the COMPANY, either directly or through one of its subsidiaries or affiliates, shall
attempt to extend or renew the lease for the Premises for the period of the renewed
agreement on terms and conditions mutually acceptable to the COMPANY and the
FRANCHISEE, in their sole and absolute discretion. The COMPANY shall have no
obligation to renew or extend the term of the lease beyond the renewal term of this
Agreement. Notwithstanding the foregoing, it is agreed that the COMPANY shall not be
required to attempt to renew or extend the lease if the notice to renew the Franchise is not
timely received, or if at the time of said notice, FRANCHISEE is in default in its performance
of any of the provisions of this Agreement, the Sublease, or any other agreement with the
COMPANY or one of its subsidiaries and affiliates, relating to the CENTER, including, but
not limited to, any promissory note previously issued by the FRANCHISEE in favor of the
COMPANY.

(2)  Inthe event that the COMPANY or its affiliate or subsidiary is unable
to renew or extend the lease for the Premises, on terms and conditions acceptable to it, in
its sole and absolute discretion, or in the event that FRANCHISEE, through no fault of its
own, is unable to maintain possession to the Premises, and FRANCHISEE or the
COMPANY, or one of its subsidiaries or affiliates, secures substitute premises which are
acceptable to the COMPANY and FRANCHISEE, and FRANCHISEE complies with the
provisions of Section 11K of this Agreement, then said location shall, subject to the terms
herein contained, become the location for the Franchise under the renewed Franchise
Agreement. Notwithstanding the foregoing, the COMPANY, in its sole discretion, may elect
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to renew the term of the Franchise Agreement even though it is unable to extend the term
of the lease.

C. RENEWAL AGREEMENTS/RELEASES.

(1) If the FRANCHISEE has satisfied the obligations of Paragraph A,
above, and if a lease has been obtained pursuant to Paragraph B, above, then
FRANCHISEE, as a condition to renewing the terms of this Agreement, together with its
shareholders, if FRANCHISEE is a corporation, or its partners, if FRANCHISEE is a
partnership, or its members, if FRANCHISEE is a limited liability company, shall:

(a) execute the form of franchise agreement, sublease, guaranty and such
ancillary agreements as are then customarily used by the COMPANY to grant
franchises for the operation of Sterling Optical Centers in the State in which the
CENTER is located, which may differ in material ways from the terms and conditions
herein and may include an increase in the Royalty Fees and/or the Advertising Fund
contributions, otherwise payable hereunder, which agreements shall be forwarded
to the FRANCHISEE as soon as is reasonably practicable after its receipt of the
notice to renew and upon renewal or extension of the lease for the Premises; such
agreement, however, shall include appropriate modifications to reflect the fact that
the agreements relate to the renewal of the Franchise, all of which the COMPANY
may receive and hold until the expiration of the then current term of this Agreement;

(b) pay to the COMPANY a renewal fee equal to the amount then being
required under the terms of the Franchise Agreement; provided, however, that in the
event that the term of the Franchise Agreement is reduced to expire simultaneously
with the expiration of the term of the lease or Sublease for the CENTER, as set forth
in Paragraph A above, then, in such event, the renewal fee will be pro-rated based
upon such reduced renewal term of the Franchise Agreement;

(c) pay to the COMPANY, or the Sublessor, any other amounts which may
be due under the Sublease;

(d)  execute general releases, in form and substance satisfactory to the
COMPANY, of any and all claims against the COMPANY, its subsidiaries and
affiliates, and each of their respective officers, directors, shareholders, employees
and agents; provided, however, that all rights enjoyed by the FRANCHISEE and any
causes of action arising in its favor from the provisions of Article 33 of the General
Business Law of the State of New York and the regulations issued thereunder, shall
remain in force; it being the intent of this proviso that the non-waiver provisions of
Sections 687.4 and 687.5 of the General Business Law be satisfied.
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(2) Failure by FRANCHISEE and its shareholders, partners or members,
as applicable, to notify the COMPANY of its desire to renew this Agreement and/or to sign
such agreements and releases, to deliver the same to the COMPANY and/or to pay the
above described renewal fee within thirty (30) days after receiving the necessary documents
from the COMPANY, may be deemed by the COMPANY to be an election by FRANCHISEE
not to renew this Agreement.

(3) Provided that FRANCHISEE has otherwise complied with the provisions
of this Section 16 and has executed all of the documents referred to herein, the new
agreement shall become effective on the day immediately following the expiration of this
Agreement, whereupon the COMPANY will execute and return a fully executed set of the
documents to FRANCHISEE. If, however, on the last day of the term hereof, FRANCHISEE
or its shareholders, partners or members, as appropriate, shall be in default in the
observance or performance of any provisions of this Agreement or have not otherwise
complied with the provisions of any other agreement with the COMPANY or its affiliates or
subsidiaries relating to the CENTER, or shall have not fully satisfied all of its monetary
obligations thereunder, then, at the election of the COMPANY, the new agreements may
be rejected by the COMPANY, whereupon the election by the FRANCHISEE to renew shall
be deemed to be null and void and the COMPANY shall, upon said election, refund to the
FRANCHISEE any amount paid for the initial non- recurring, renewal franchise fee payable
under the renewed franchise agreement or apply the same to amounts due from the
FRANCHISEE under this or any other agreement.

17.  TERMINATION OF THE FRANCHISE/OTHER REMEDIES.

A. EVENTS OF DEFAULT WITHOUT OPPORTUNITY TO CURE.

The COMPANY may automatically terminate this Agreement and the
Franchise by delivering a written Notice of Termination to FRANCHISEE stating that the
COMPANY has terminated this Agreement and the Franchise as the result of the
occurrence of any one (1) or more of the Events of Default set forth below, without providing
FRANCHISEE with an opportunity to cure, if FRANCHISEE, or any shareholder, partner
or member of FRANCHISEE, as appropriate, or the CENTER:

(1)  is insolvent and/or fails to generally pay its or their debts as they
become due; makes an assignment for the benefit of creditors; or files a petition under any
bankruptcy, reorganization, insolvency, or moratorium law, or any law for the relief of, or
relating to, debtors;

(2) fails, within sixty (60) days after the filing or appointment thereof, to
have set aside, withdrawn or otherwise canceled any petition filed against it and/or any of
them under any bankruptcy, reorganization, insolvency or moratorium law, or to have any
appointment of any receiver or trustee to take possession of its or their property canceled;
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(3) abandons or ceases to do business at the CENTER during normal
business hours for a period in excess of five (5) consecutive days, or ten (10) days in any
thirty (30) day period, unless such cessation shall be the result of the physical damage to
the Premises of the CENTER, which damage shall have been beyond the control of the
FRANCHISEE;

(4)  is convicted of, or pleads no contest to, a felony, or is convicted of, or
pleads no contest to, any other crime or offense which, in the reasonable opinion of the
COMPANY, may adversely affect the reputation of the CENTER or the goodwill associated
with the Marks, or becomes addicted to or dependent on alcohol or drugs;

(5) makes an unauthorized assignment or transfer of this Agreement, the
CENTER, the assets of the CENTER, the Premises, or an ownership interest in
FRANCHISEE in violation of the provisions of Section 15 hereof;

(6)  has any guaranty of FRANCHISEE's obligations under this Agreement,
the Sublease, the Notes and/or any other ancillary document terminated, whether by
operation of law or otherwise;

(7) is dissolved or liquidated, if FRANCHISEE is a corporation,
partnership, or limited liability company;

(8) loses, by reason of the expiration or termination, or for any other
reason, the Sublease or lease or other agreement pursuant to which FRANCHISEE
occupies the Premises of the CENTER, or any other loss by FRANCHISEE of possession
of the Premises of the CENTER; provided, however, that no default hereunder shall be
deemed to occur upon such loss, if such loss was not due to the fault of the FRANCHISEE
and if, within ninety (90) days thereafter, FRANCHISEE, at its sole cost and expense,
relocates the Franchise to another location approved by the COMPANY, pursuant to the
provisions of Section 11K hereof;

(9) submits Gross Revenue reports covering any period of three (3)
consecutive months or more where an audit reveals that the correct Gross Revenues for
such period either exceeds the reported Gross Revenues by ten percent (10%) or more, or
were willfully and deliberately understated;

(10) misstates any material fact, or fails to disclose any material fact, in any
report furnished to the COMPANY pursuant to this Agreement, the COMPANY's Operating
Manual, or the application for the Franchise, whether or not such misstatement or failure
to disclose is intentional,

(11) engages in any conduct or practice that is a fraud upon consumers, or
that is an unfair, unethical or deceptive trade act or practice;
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(12) commits a default under this Agreement which, by its very nature, is
incapable of being cured;

(13) knowingly maintains and/or causes to be maintained false and/or
misleading books or records, or knowingly submits or causes to be submitted any false
and/or misleading reports to the COMPANY, including such books, records and reports
which the FRANCHISEE, or its officers, shareholders, partners, or members, as the case
may be, in the exercise of reasonable judgment, should have known were false and/or
misleading;

(14) makes or permits any unauthorized copies or disclosure of any
Confidential Information obtained by it/him/her and/or the contents of the Operations
Manual;

(15) has three (3) or more checks, electronic transfers or other form of
payment returned unpaid by its bank during any twelve (12) period;

(16) has been provided, on three (3) or more separate occasions within any
twenty-four (24) month period, written notice from the COMPANY of any one (1) or more
defaults under or failures to comply with the terms of this Agreement, or any other
agreement with the COMPANY, and whether or not such other defaults or failures to comply
have been cured or corrected by FRANCHISEE;

(17) defaults in any obligation under any financing agreement with a third
party lender, and such third party lender accelerates the amounts due under said financing
agreement; or

(18) fails to attend, or cause its employees to attend, at least fifty (50%)
percent of the Franchisee meetings required by the COMPANY, during any twelve (12)
month period.

B. EVENTS OF DEFAULT WITH OPPORTUNITY TO CURE.

The COMPANY may terminate this Agreement and the Franchise by
delivering a written Notice of Termination to the FRANCHISEE stating that the COMPANY
has terminated this Agreement and the Franchise as a result of the occurrence of any one
(1) or more of the following Events of Default and FRANCHISEE's failure to cure the same,
to the satisfaction of the COMPANY, within any applicable cure period set forth herein,
which cure period shall commence upon the date such Notice of Default from the
COMPANY is deemed to have been delivered to the FRANCHISEE, as set forth in Section
24 hereof. Such Events of Default shall occur if FRANCHISEE, and/or any shareholder,
partner, or member of FRANCHISEE, or the CENTER,;
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(1)  fails to make complete and timely payment of Royalty Fees, Advertising
Fund contributions, Sublease rents, Note payments and/or any other amounts which are
due to the COMPANY, its affiliates or subsidiaries, and such failure continues for five (5)
days after written notice thereof; provided, however, that no notice need be given if
FRANCHISEE fails to make any such payment, and has received, during the immediately
preceding twelve (12) month period, three (3) prior notices from the COMPANY pursuant
to this provision;

(2) fails to comply with any other provision of this Agreement or any
mandatory specification, standard or operating procedure prescribed by the COMPANY in
the Operating Manual or otherwise, and such is not cured within ten (10) days after notice
thereof;

(3)  defaults in any of its obligations under the Sublease or other instrument
under which FRANCHISEE uses and occupies the Premises of the CENTER or in any of
the obligations under any other agreement between FRANCHISEE, any shareholder,
partner, member or guarantor of the FRANCHISEE, or any entity owned or controlled by the
FRANCHISEE, or any of its shareholders, partners, members or guarantors, and the
COMPANY or any of its subsidiaries or affiliates, regarding the CENTER or any other
franchised Center in which FRANCHISEE, or any of its shareholders, partners, members
or guarantors or any entity owned or controlled by the FRANCHISEE, any of its
shareholders, partners, members or guarantors, may have an interest, and such default is
not cured in accordance with the terms of said other agreement(s);

(4)  defaults in any obligations under any financing agreement with third
parties which relates to the Franchise or the CENTER and which entitles the holder thereof
to accelerate the debt prior to its stated maturity, which default is not cured in accordance
with the terms of such financing agreement or, if no time period is specified, within ten (10)
days after notice, irrespective of whether said third party elects to accelerate the obligations
thereunder;

(5)  fails to submit, when due, financial statements, reports or other data,
information or supporting records and such is not cured within ten (10) days after notice
thereof;

(6) makes or permits any unauthorized use of the Marks which is not cured
within ten (10) days after notice thereof;

(7)  fails to maintain or cause to be carried the insurance policies required
by Paragraph | of Section 11 hereof including, without limitation, professional liability or
malpractice insurance covering FRANCHISEE and each eye care professional performing
services from, at or through the CENTER, and such is not cured within ten (10) days after
notice thereof;
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(8) creates a threat or danger to public health or safety resulting from the
maintenance or operation of the Premises and/or CENTER, unless within five (5) days after
notice thereof, FRANCHISEE commences to correct such problem and thereafter promptly
completes said correction;

(9)  engages in any conduct or practice that, in the reasonable opinion of
the COMPANY, is detrimental or harmful to the good name, goodwill or reputation of the
COMPANY, its services, other Franchisees of the COMPANY or the public, and such
conduct or practice continues for a period in excess of ten (10) days after notice to
FRANCHISEE;

(10) by act or omission, suffers a continued violation, in connection with the
operation of the Premises and/or the CENTER, of any law, ordinance, rule or regulation of
a government agency, in the absence of a good faith dispute over its application or legality
and without promptly resorting to an appropriate administrative or judicial forum for
resolution thereof, which continues for a period in excess of ten (10) days after notice to
FRANCHISEE;

(11) fails to execute and deliver the appropriate banking documentation
and/or authorization to permit the COMPANY to collect payments via electronic fund
transfer systems, or other system then in effect, and such failure continues for a period of
ten (10) days after notice, or if the FRANCHISEE changes its banking arrangements and
fails to notify the COMPANY and/or execute and deliver the proper documentation and
authorization for electronic funds transfer, or other payment, from the new accounts and
such failure continues for a period of ten (10) days after notice to FRANCHISEE.

C. NOTICE OF TERMINATION.

Upon the occurrence of any one (1) or more of the foregoing Events of Default
and, if applicable, the failure to cure within the appropriate period, the COMPANY may
terminate this Agreement and the Franchise relationship by giving written Notice of
Termination to the FRANCHISEE stating the specific reason for the termination and the
effective date of the termination. This Agreement and the Franchise relationship will
terminate on the date specified in the notice.

D. ADDITIONAL REMEDIES UPON DEFAULT.

(1) In the event that FRANCHISEE shall fail to comply with any of the
provisions of this Agreement and shall fail to cure same within ten (10) after written notice
thereof, the COMPANY shall have the right, in addition to all other remedies specified
hereunder, to charge FRANCHISEE for its non compliance and FRANCHISEE shall be
obligated to pay to the COMPANY, the sum of $500 for such failure, and if FRANCHISEE
thereafter fails to cure such default FRANCHISEE shall be obligated to pay to the
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COMPANY an additional $500 for each month that such failure to comply continues without
cure, or, if such failure was the subject of a prior notice to the FRANCHISEE, within the
same twelve (12) month period, then no notice to cure shall be necessary, and the
COMPANY shall have the right to immediately require payment of said fee.

(2)  The COMPANY shall have the right to collect any fees due pursuant
to this Paragraph D, in accordance with the payment provisions described in Paragraph C
of Section 7 of this Agreement.

18. RIGHTS OF THE COMPANY AND OBLIGATIONS OF
FRANCHISEE UPON TERMINATION OR EXPIRATION OF AGREEMENT.

A. PAYMENT OF AMOUNTS OWED TO THE COMPANY/
SURRENDER OF PREMISES.

(1)  FRANCHISEE shall pay to the COMPANY, within fifteen (15) days after
the effective date of termination or expiration of this Agreement, all amounts due to the
COMPANY or its affiliates or subsidiaries including, but not limited to, Royalty Fees,
Advertising Fund contributions, rent, interest payable to the COMPANY on any of the
foregoing, the unpaid principal balance of the Notes and any accrued interest thereon, and
all costs and expenses, including legal fees and expenses, incurred by the COMPANY in
connection with said termination. Contemporaneously with such payment, FRANCHISEE
shall furnish a complete accounting of all such amounts owed to the COMPANY and/or its
affiliates or subsidiaries. In addition, if this Agreement is terminated by reason of default
by the FRANCHISEE, the COMPANY shall have the right to require the FRANCHISEE to
pay to the COMPANY, the estimated amount of the Royalty Fees which would have
otherwise become due during the remaining term of the Agreement. For purposes of this
provision, for each year remaining on the term of this Agreement the FRANCHISEE, upon
termination of this Agreement, will pay to the COMPANY, the percentage required for
Royalty Fees in Section 4 of this Agreement, on an amount equal to the average annual
gross revenues of the CENTER for the two (2) year period immediately preceding the date
of termination, or such lesser period as the CENTER shall have been in operation.

(2)  FRANCHISEE shall, upon demand by the COMPANY, simultaneously
with said termination or expiration, immediately surrender the Premises to the COMPANY
or its affiliate, subsidiary or designee and shall take all appropriate steps, if the COMPANY
so directs, to permit another Franchisee or the COMPANY to become the assignee or
sublessee of the Premises.

B. MARKS.

Upon the termination or expiration of this Agreement, the FRANCHISEE, its
shareholders, partners or members, as appropriate, shall:
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(1)  not directly or indirectly, at any time or in any manner, identify itself,
himself or herself, and/or any business in which they are employed and/or
associated with as a current or former franchisee or licensee of, or otherwise
associated with, the COMPANY, or use any Marks or any colorable imitation thereof
in any manner or for any purpose, or utilize, for any purpose, any trade name, trade
or service mark or other commercial symbol that suggests or indicates a connection
or association with the COMPANY;

(2) at their sole cost and expense, remove all signs containing any Mark
and, at the COMPANY's option, return to the COMPANY or destroy all forms,
materials, supplies and labels containing any Mark or otherwise identifying or relating
to a Sterling Optical Center, and upon direction of the COMPANY and consent of the
COMPANY to continue operating the Premises, repaint, redecorate or refurbish the
Premises to change its appearance so that it does not substantially resemble a
Sterling Optical Center;

(3) at their sole cost and expense, take such action as may be required to
cancel all fictitious or assumed names or equivalent registrations relating to
FRANCHISEE's use of any Mark;

(4)  change or assign to, or authorize the COMPANY to change or assign,
the telephone number of the CENTER and, if applicable, instruct or authorize the
COMPANY to instruct all applicable telephone directory publishers, including internet
listings, to modify all telephone directory listings in which the CENTER is listed to
modify their references to the CENTER when the directories are next published,
provided, however, the COMPANY shall have the absolute right to take all of said
action in accordance with the terms of the assignment delivered to the COMPANY
pursuant to the provisions of Paragraph L of Section 11 of this Agreement;

(5)  furnish to the COMPANY, within thirty (30) days after the effective date
of termination or expiration, evidence satisfactory to the COMPANY of
FRANCHISEE's compliance with the foregoing obligations; and

(6)  upon request of the COMPANY, deliver to the COMPANY all of the
CENTER's customer and patient records and prescriptions.

The FRANCHISEE hereby irrevocably appoints the COMPANY, or its

designee, as its Attorney-in-Fact, which power of attorney is coupled with an interest, to take
the action specified herein; and in the event FRANCHISEE fails to take any of the actions
required by this Paragraph B, the COMPANY, or its designee, shall be automatically
authorized to take all of such action and execute all such documents in the name of, and
on behalf of, the FRANCHISEE as may be reasonable or advisable to effect same.
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C. CONFIDENTIAL INFORMATION; BUSINESS SYSTEM.

Upon termination or expiration of this Agreement, FRANCHISEE will
immediately cease to use in any business or otherwise the Business System and any
Confidential Information disclosed to FRANCHISEE pursuant to this Agreement.
FRANCHISEE shall return to the COMPANY all copies of the Operating Manual which have
been loaned to it and all copies of any Confidential Information which has been disclosed
to FRANCHISEE in written form.

D. RIGHT TO PURCHASE CENTER ASSETS.

(1) In the event that this Agreement expires or is terminated in accordance
with its provisions, FRANCHISEE shall not, unless authorized by the COMPANY in writing,
remove any furniture, fixtures, signs, inventory, supplies, equipment, other property and/or
leasehold improvements from the Premises. The COMPANY shall have the option (but not
the obligation) up to the date of expiration, termination or the date of surrender of
possession of the Premises and/or the CENTER to it (provided that FRANCHISEE shall
notify the COMPANY at least ten (10) business days prior to such surrender), whichever
shall be later, to purchase for itself or its designee all of the FRANCHISEE's right, title and
interest in the assets of the CENTER (including, without limitation, all furniture, fixtures,
equipment, inventory, supplies and improvements) for a sum equal to the lesser of: () the
depreciated book value of all tangible assets located therein and owned by FRANCHISEE
as of the date of the sale, transfer and assignment of FRANCHISEE's interest to the
COMPANY or its designee; or (ii) the fair market value of all such tangible assets.
FRANCHISEE shall receive no payment or adjustment whatsoever for any goodwill
FRANCHISEE may have established either prior to or during its operation of the CENTER.
There shall be deducted from the purchase price: (l) the amount of any indebtedness then
remaining against or secured by any such items; (ii) the amount of any indebtedness or
obligation then owing from FRANCHISEE to the COMPANY, its affiliates or subsidiaries;
(i) the amount of any indebtedness or obligation for which FRANCHISEE or the CENTER
is liable (directly or indirectly, contingently or otherwise) and for which the COMPANY s or
may become liable (directly or indirectly, contingently or otherwise) upon acquiring the
assets of the CENTER; and (iv) all amounts advanced by the COMPANY, for which the
COMPANY has paid, or for which the COMPANY has become obligated to pay, on behalf
of FRANCHISEE, for any reason whatsoever (including, but not limited to, interim store
operations, prior to the date of the sale, transfer and assignment of FRANCHISEE's interest
to the COMPANY).

(2)  The purchase price shall be paid in cash or by bank or certified check
at the closing of the purchase, which shall take place no later than sixty (60) days after the
delivery of the COMPANY's notice to FRANCHISEE. At the closing of any such purchase,
FRANCHISEE shall: () deliver instruments transferring good and marketable title to the
assets being purchased to the COMPANY or its assignee or designee, free and clear of all
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liens and encumbrances, and pay all sales and other transfer taxes arising out of the
transaction; (ii) transfer or assign to the COMPANY all licenses or permits which may be
assigned or transferred; and (iii) in the event that FRANCHISEE is not subleasing the
Premises of the CENTER from the COMPANY or one of its subsidiaries or affiliates in
accordance with this Agreement, assign to the COMPANY or its designee FRANCHISEE's
leasehold interest in the Premises or, if an assignment is prohibited, sublease the same to
the COMPANY or its designee for the remaining term and on the same terms and
conditions contained in the lease therefor, including all renewal and/or purchase options.
In the event that FRANCHISEE cannot deliver good and marketable title to all of the
purchased assets as aforesaid, or in the event there shall be other unresolved issues, the
closing of the sale may, at the COMPANY's option, be accomplished through an escrow.
Prior to closing, FRANCHISEE and the COMPANY shall comply with the applicable Bulk
Sales provisions of the Uniform Commercial Code of the State in which the CENTER is
located.

(3) If the parties cannot agree on either the depreciated book value or fair
market value of such assets within thirty (30) days after the COMPANY's exercise of its
option to so purchase such assets, an independent appraiser shall be designated by the
COMPANY within twenty (20) days thereafter, and its/his/her determination shall be binding.
The cost of said appraisal shall be deducted from the amount due to the FRANCHISEE.

E. CONTINUING OBLIGATIONS.

All obligations of the COMPANY (if any), and FRANCHISEE which expressly,
or by their nature, survive the expiration or termination of this Agreement, shall continue in
full force and effect subsequent to, and notwithstanding, its expiration or termination and
until they are satisfied or by their nature expire.

19. COVENANT NOT TO COMPETE.

A. DURING TERM OF AGREEMENT.

FRANCHISEE agrees that during the term of this Agreement, neither
FRANCHISEE, nor any shareholder, partner, member, owner or guarantor of
FRANCHISEE, if FRANCHISEE is a corporation, partnership, limited liability company or
other business entity, nor any member of the immediate family of FRANCHISEE or of any
shareholder, partner, member, owner or guarantor of FRANCHISEE, shall have any direct
or indirect interest as an owner, investor, partner, lender, director, officer, employee,
consultant, representative or agent, or in any other capacity, in any entity which owns,
develops, operates or franchises or licenses other to operate, retail optical stores, centers
or businesses which are engaged in the sale of contact lenses, prescription and/or non-
prescription eyewear and/or related eye care products.
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B. UPON TERMINATION.

(1) FRANCHISEE covenants and agrees that for a period of two (2) years,
commencing on the date of the assignment, termination or expiration of this Agreement for
any reason whatsoever, neither FRANCHISEE, nor any shareholder, partner, member,
owner or guarantor of FRANCHISEE, if FRANCHISEE is a corporation, partnership, limited
liability company or other business entity, nor any member of the immediate family of
FRANCHISEE or of any shareholder, partner, member, owner, or guarantor of
FRANCHISEE, shall have any direct or indirect interest as an owner, investor, partner,
lender, director, officer, employee, consultant, representative or agent, or in any other
capacity, in any entity which owns, develops, operates or franchises or licenses others to
operate retail optical stores, centers or businesses which are engaged in the sale of contact
lenses, and/or prescription and non-prescription eyewear and/or related eye care products,
which is located:

(a) at the Premises where the CENTER is located; or

(b) within a fifteen (15) mile radius of the Premises where the CENTER is located,
except if the CENTER has been designated in Paragraph C of Section 1 to be located
in (x) a Residential/Suburban area, in which case the fifteen (15) mile radius shall be
changed to a ten (10) mile radius from the CENTER, or (y) a Commercial/Urban area,
in which case the fifteen (15) mile radius shall be changed to a five (5) mile radius
from the CENTER; or

(c) within a five (5) mile radius of any other Sterling Optical/Site for Sore Eyes Center.

(2) In the event that, at any time during said two (2) year period,
FRANCHISEE or any of its shareholders, partners, members, owners, or guarantors, or any
of the members of any of their respective immediate families, shall violate any of the
obligations of the covenant set forth in this Paragraph B of Section 19, then, in said event,
and in addition to all other remedies which the COMPANY may have, as a consequence
thereof, the two (2) year period, set forth in the preceding Subsection (1) of this Paragraph
B of Section 19, shall automatically be extended and shall continue in effect until the
expiration of two (2) years from the date that FRANCHISEE and each of its shareholders,
partners, members, owners, or guarantors and the members of any of their respective
immediate families, shall cease all violation of this covenant.

C. NON-SOLICITATION.

(1) FRANCHISEE further agrees that for a period of two (2) years from the
later of either (l) the date of expiration, termination or assignment of this Agreement, or
FRANCHISEE’s obligations hereunder for any reason, or (ii) FRANCHISEE’s cessation of
the use of the Marks, neither FRANCHISEE, nor any shareholder, partner, member, owner
or guarantor of FRANCHISEE, if FRANCHISEE is a corporation, partnership, limited liability
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company or other business entity, nor any member of the immediate family of FRANCHISEE
or of any shareholder, partner, member, owner or guarantor of FRANCHISEE, shall, directly
or indirectly, solicit any person who was a customer of the FRANCHISEE at any time during
the two (2) year period prior to the termination date for the purpose of providing to such
customer any optical related goods or services. Further, during said two (2) year period,
neither the FRANCHISEE nor any shareholder, partner, member, owner or guarantor of the
FRANCHISEE shall be permitted, without the COMPANY’s prior written consent, to include
in any advertisement or solicitation, any reference to FRANCHISEE'’s prior affiliation with the
COMPANY or the CENTER.

D. APPLICABILITY.

(1) It is expressly agreed that the provisions of Paragraphs A and B of this
Section 19 shall not apply to: () any other Sterling Optical/Site for Sore Eyes Center which
is operated by the FRANCHISEE pursuant to a franchise agreement executed by the
COMPANY; or (ii) the ownership of securities listed on a stock exchange or traded on the
over-the-counter market which represent five (5%) percent or less of the shares of that class
of securities which are issued and outstanding. For purposes of this paragraph, the interests
of an individual and such individual's spouse and minor children shall be aggregated.

(2) In the event that, during the term of this Agreement, any shareholder,
partner or member of FRANCHISEE shall assign or transfer all of his or her interest in the
FRANCHISEE pursuant to the provisions of Section 15 hereof, the provisions of this Section
19 shall be applicable to the transferor for a period of two (2) years after the effective date
of said transfer.

(3) In the event that the obligations under this Section 19 are found to be
invalid or unenforceable (as a result of a judicial decree, for a period of time or in the area
or a portion of the area specified in Paragraph A, B or C of this Section 19), such obligations
shall be deemed and construed to apply only to the remainder of such period and/or area
and shall be valid and enforceable therein according to their terms.

(4) FRANCHISEE expressly agrees that the existence of any claims it may
have against the COMPANY, whether or not arising from this Agreement, shall not constitute
a defense to the enforcement, by the COMPANY, of the covenants set forth in this Section
19. FRANCHISEE agrees to pay all costs and expenses (including reasonable attorneys'
fees and expenses) incurred by the COMPANY in connection with the enforcement of its
rights pursuant to this Section 19.

(5) FRANCHISEE acknowledges that FRANCHISEE's violation of the terms
of this Section 19 would result in irreparable injury to the COMPANY for which no adequate
remedy at law exists. Accordingly, FRANCHISEE understands and acknowledges, and as
to its shareholders, partners and/or members, by their execution of “G” to this Agreement,
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understand and acknowledge, that the COMPANY shall be entitled to seek an injunction
prohibiting any conduct by (FRANCHISEE and/or at such shareholder, partner or member)
in violation of the terms of this Section 19.

(6) FRANCHISEE acknowledges that, in addition to any other remedies in
law or in equity, including the remedies which the COMPANY may have pursuant to
subparagraph (5) above of this Section 19D, in the event of the violation of this Section 19,
the COMPANY shall also have the right to require that FRANCHISEE pay to the COMPANY,
an amount equal to eight (8%) percent of the Gross Revenues (as defined in Section 5A of
this Agreement) at each and every location which FRANCHISEE or any shareholder, partner,
member or owner of FRANCHISEE, or any member of the immediate family of
FRANCHISEE or of any shareholder, partner, member or owner of FRANCHISEE, shall,
directly or indirectly, be in violation of the provisions of Paragraph A, B or C of this Section
19. Such payments shall be due for all periods during which the restrictions set forth in
Paragraphs A, B and/or C of this Section 19 shall be violated, including any periods following
termination of this Agreement as specified in Paragraph B or C of this Section 19.

20. TEMPORARY MANAGEMENT OF THE CENTER BY THE COMPANY.

In the event that FRANCHISEE does not have a person devoting his or her full time
and attention to the CENTER in accordance with Paragraph H of Section 11 of this
Agreement, or in the event a temporary Manager is not appointed as required pursuant to
Paragraph D of Section 15 hereof, or in the event there exists a controversy, dispute or other
disagreement between FRANCHISEE and the COMPANY in which FRANCHISEE threatens
to close or closes the CENTER without the prior written consent of the COMPANY, or the
COMPANY has exercised its option to purchase the assets of the CENTER in accordance
with Paragraph F of Section 15 of this Agreement, the COMPANY shall have the right, but
not the obligation, to appoint a temporary Manager to maintain the operation of the CENTER
until the closing of any such purchase of the assets of the CENTER, or the situation is
satisfactorily resolved. All funds arising out of the operation of the CENTER during the
period of management by the temporary Manager appointed by the COMPANY, shall be
kept in a separate fund and all associated expenses of the COMPANY, including
compensation, other costs and travel and living expenses of the temporary Manager, shall
be charged to such fund. During any such period, the COMPANY shall operate the
CENTER for and on behalf of FRANCHISEE, provided that the COMPANY shall only have
a duty to utilize its reasonable, good faith efforts in connection therewith and shall not be
liable to FRANCHISEE or its owners for any debts, losses or obligations incurred by the
CENTER, or to any creditor of FRANCHISEE for any merchandise, materials, supplies or
services purchased for use in connection with the operation of the CENTER during any
period in which it is managed by the temporary Manager selected and appointed by the
COMPANY.
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The COMPANY's election to operate the CENTER by appointing a temporary
Manager in accordance with this Section 20 shall not constitute a waiver of any claims it may
have against FRANCHISEE, nor shall it be deemed a waiver of the COMPANY's right to
demand exact compliance with any of the terms or conditions of this Agreement.

21. SECURITY INTEREST.

As security for the payment and performance of all of its obligations under this
Agreement and the Sublease for the Premises, the FRANCHISEE hereby grants to the
COMPANY a continuing security interest in all of the assets of the Premises and/or the
CENTER, including, but not limited to, furniture, fixtures, equipment, leasehold
improvements, inventory, accounts receivable, pertinent recording and customer tests, in
each case now or hereafter located at the Premises or the CENTER, and any and all
proceeds and products arising from any of the foregoing; and FRANCHISEE further agrees
that in addition to all other rights and remedies provided herein and in any other agreements
made by FRANCHISEE, in the event of the occurrence of an Event of Default by the
FRANCHISEE, and/or any shareholder, partner, or member of FRANCHISEE, in its and/or
their performance of, any of its and/or their obligations hereunder, the COMPANY shall have
all of the rights and remedies of a secured party under the Uniform Commercial Code as in
effect in the State where the CENTER is located. For purposes of the Uniform Commercial
Code, this Agreement shall be deemed to be a Security Agreement and the COMPANY may,
if it deems advisable, file this Agreement as evidence thereof. The FRANCHISEE, hereby
authorizes the COMPANY to take all such action as the COMPANY may deem reasonably
necessary or appropriate to perfect the rights of the COMPANY in the security interest
granted herein. The FRANCHISEE hereby agrees to execute and deliver to the COMPANY
all such documents as the COMPANY may reasonably request to perfect the security
interest granted hereunder, including the Security Agreement annexed hereto as Exhibit "I",
and the UCC Financing Statement annexed hereto as Exhibit "J”. The FRANCHISEE agrees
that the COMPANY shall have the right to file, with or without the signature of the
FRANCHISEE, all Uniform Commercial Code Financing Statements which the COMPANY
shall reasonably deem necessary to perfect, amend, or continue its interest in the security
granted herein. Notwithstanding the foregoing, the COMPANY agrees that, provided
FRANCHISEE is not then in default of its obligations under this Agreement or any other
agreement with the COMPANY, its subsidiaries or affiliates, the COMPANY will not
unreasonably withhold its consent to subordinate the lien granted hereunder to the lien of
a financial institution when such lien is required by such financial institution to permit
FRANCHISEE to obtain purchase money financing in connection with its purchase or
operation of the Franchise; provided. however, the COMPANY shall have the right to require
that the lender provide the COMPANY with copies of all notices of default. The COMPANY
shall not be required to give such consent if FRANCHISEE is then in default of any of its
obligations or if the COMPANY maintains a lien in connection with purchase money financing
provided by the COMPANY to the FRANCHISEE.
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22. ENFORCEMENT.

A. GOVERNING LAW.

This Agreement and the Franchise granted hereunder shall be construed and
enforced, in all respects, in accordance with the laws of the State of New York without giving
effect to any principles relating to conflict of laws.

B. DISPUTE RESOLUTION/CONSENT TO JURISDICTION.

(1)  The parties hereto consent that, except as otherwise expressly set forth
in this Section 22, any legal or equity, action and/or proceeding brought in connection with
or arising out of any matter relating to this Agreement, and the Franchise relationship to
which it relates, shall be instituted only in a federal or state court of competent jurisdiction
within the State and County where the principal corporate office of the COMPANY shall be
located on the date that any such action or proceeding is commenced to the exclusion of any
other court or jurisdiction. FRANCHISEE and each Guarantor each hereby irrevocably
consent and submit to the jurisdiction, in any such matter, of the courts of such State and
County (where the principal corporate office of the COMPANY shall be located on the date
that any such action or proceeding is commenced), to the exclusion of any other court or
jurisdiction and waive any objection it or they may have to either the jurisdiction or venue of
such courts.

(2) FRANCHISEE and each Guarantor hereby consent and agree, without
limiting any other method of obtaining jurisdiction, that in any action or proceeding
commenced under the terms of this Agreement, service of a summons and complaint, or any
other process, in any action or proceeding, shall be sufficient if made on the FRANCHISEE
and/or such Guarantor by registered or certified mail to the FRANCHISEE and/or such
Guarantor at the address specified in Section 24 of this Agreement, whether such address
shall be within or without the jurisdiction of the court where such action or proceeding is
pending, and FRANCHISEE and each Guarantor hereby unconditionally and irrevocably
waive personal service of such process.

(3) The parties hereto consent and agree that, notwithstanding the
provisions of Paragraph B(1) of this Section 22, the COMPANY shall have the right, but not
the obligation, with respect to all controversies, disputes or claims arising between the
COMPANY and FRANCHISEE and/or any of the officers, shareholders, partners and/or
members thereof which is a Guarantor of the FRANCHISEE's obligations, in connection with,
arising from, or with respect to: (1) this Agreement; (2) the relationship of the parties created
hereunder; or (3) the validity of this Agreement between the parties, or any provision thereof
(except with respect to the Sublease or the Marks) which shall not have been resolved within
fifteen (15) days after either party shall notify the other, in writing, of such controversy,
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dispute or claim, to require that such controversy, dispute or claim, be submitted for
arbitration to the office of American Arbitration Association which shall be located in the
State and County where the principal offices of the COMPANY are located on the date any
such arbitration proceeding is commenced. In the event that the COMPANY shall elect to
proceed to resolve such dispute through arbitration, the COMPANY shall, by written notice,
so advise the FRANCHISEE and/or such guarantor of the COMPANY's election. Such
arbitration proceedings shall be conducted in the State and County where the principal
offices of the COMPANY are located on the date such arbitration proceedings are
commenced, and, shall be conducted in accordance with the then current Commercial
Arbitration Rules of the American Arbitration Association. The arbitrator shall have the right
to award or include in the award any relief which the arbitrator deems proper under the
circumstances, including, without limitation, money damages (with interest on unpaid
amounts from date due), specific performance and injunctive relief. The award and decision
of the arbitrator shall be conclusive and binding upon all parties hereto and judgment upon
the award may be entered in any court of competent jurisdiction. The parties acknowledge
and agree that any arbitration award may be enforced against either or both of them in any
such court of competent jurisdiction and each waives any right to contest the validity or
enforceability of such award. The parties further agree to be bound by the provisions of any
statute of limitations which would otherwise be applicable to the controversy, dispute or claim
which is the subject of any arbitration proceeding initiated hereunder.

(4) In the event that the FRANCHISEE and/or any of the officers,
shareholders, partners and/or members thereof, which is a Guarantor of the FRANCHISEE's
obligations hereunder, shall commence any action against the COMPANY, the COMPANY
shall have the right, by written notice given to the FRANCHISEE and/or such Guarantors
within forty-five (45) days after the COMPANY shall receive written notice of the
commencement of such action, to require that said controversy, dispute or claim be
submitted to arbitration in accordance with the provisions of Paragraph B(2) of this Section
22, and FRANCHISEE and each Guarantor hereby consent, upon receipt of such notice
from the COMPANY, that such action shall be dismissed and shall be submitted to
arbitration in accordance with the provisions of Paragraph B(2) of this Section 22.

C. PRELIMINARY INJUNCTIVE RELIEF.

Nothing herein contained shall bar the COMPANY's or FRANCHISEE's right
to obtain preliminary injunctive relief against any threatened conduct that would be likely to
cause loss or damages, under customary equity rules, including applicable rules for
obtaining restraining orders and preliminary injunctions. FRANCHISEE agrees that the
COMPANY may have such injunctive relief, without bond, but upon due notice, in addition
to such further and other relief as may be available at law or in equity, and the sole remedy
of FRANCHISEE, in the event of the entry of such injunction, shall be the dissolution of such
injunction, if warranted, upon a hearing duly had, all claims for damages by reason of the
wrongful issuance of any such injunction being expressly waived hereby.
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D. COSTS AND ATTORNEYS' FEES.

The FRANCHISEE shall promptly reimburse the COMPANY for all costs and
expenses, including attorneys' fees and expenses, incurred in enforcing any provision of this
Agreement and/or any of the FRANCHISEE's and/or its shareholders', partners' or members'
obligations hereunder.

E. SEVERABILITY AND SUBSTITUTION OF VALID PROVISIONS.

(1) Except as expressly provided to the contrary herein, each Section,
Paragraph, term and provision of this Agreement, and any portion thereof, shall be
considered severable and if, for any reason, any such portion of this Agreement is held to
be invalid, contrary to, or in conflict with any applicable present or future law or regulation in
a final, unappealable ruling issued by any court, agency or tribunal having competent
jurisdiction in any action or proceeding to which the COMPANY is a party, no such ruling
shall impair the operation of, or have any other effect upon, such other portions of this
Agreement, each of which shall continue to be given full force and effect and bind the parties
hereto, although any portion held to be invalid shall be deemed not to be a part of this
Agreement from the date the time for appeal expires, if FRANCHISEE is a party thereto, or
otherwise upon FRANCHISEE's receipt of a notice of non-enforcement thereof from the
COMPANY.

(2)  If any applicable and binding law or rule of any jurisdiction requires a
greater prior notice of the termination of this Agreement than is required hereunder, or the
taking of some other action not required hereunder, or if under any applicable and binding
law or rule of any jurisdiction, any provision of this Agreement or any specification, standard
or operating procedure prescribed by the COMPANY is invalid or unenforceable, the prior
notice and/or other action required by such law or rule shall be substituted for the
comparable provisions hereof, and the COMPANY shall have the right, in its sole discretion,
to modify such invalid or unenforceable provision, specification, standard or operating
procedure to the extent required to make the same valid and enforceable. FRANCHISEE
agrees to be bound by any promise or covenant imposing the maximum duty permitted by
law which is subsumed within the terms of any provision hereof, as though it were separately
articulated in and made a part of this Agreement, that may result from striking any of the
provisions hereof, or any specification, standard or operating procedure prescribed by the
COMPANY, any portion or portions which a court may hold to be unenforceable in a final
decision to which the COMPANY is a party, or from reducing the scope of any promise or
covenant to the extent required to comply with such a court order. Such modifications to this
Agreement shall be effective only in such jurisdiction, unless the COMPANY elects to give
them greater applicability, and this Agreement shall be enforced as originally made and
entered into in all other jurisdictions.
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F. RIGHTS OF PARTIES ARE CUMULATIVE.

The rights of the COMPANY and FRANCHISEE hereunder are cumulative and
no exercise or enforcement by the COMPANY or FRANCHISEE of any right or remedy
hereunder shall preclude the exercise or enforcement by the COMPANY or FRANCHISEE
of any other right or remedy hereunder to which they may be entitled by law to enforce.

G. WAIVER OF OBLIGATIONS.

The COMPANY and FRANCHISEE may, by written instrument, unilaterally
waive or reduce any obligation of, or restriction upon, the other as evidenced by this
Agreement, effective upon delivery of written notice thereof to the other or such other
effective date stated in the notice of waiver. Any waiver granted by the COMPANY shall be
without prejudice to any other rights which the COMPANY may have, will be subject to
continuing review by the COMPANY, and may be revoked, in the COMPANY's sole
discretion, at any time and for any reason, effective upon delivery of ten (10) days' prior
written notice to FRANCHISEE. The COMPANY and FRANCHISEE shall not be deemed to
have waived or impaired any right, power or option reserved by this Agreement, including,
without limitation, the right to demand exact compliance with every term, condition and
covenant herein contained, or to declare any breach thereof to be a default and to terminate
this Agreement and the Franchise prior to the expiration of its term, by virtue of: (I) any
custom or practice of the parties at variance with the terms hereof; (i) any failure, refusal or
neglect of the COMPANY or FRANCHISEE to exercise any right under this Agreement or
to insist upon exact compliance by the other with its obligations hereunder, including, without
limitation, any mandatory specification, standard or operating procedure; (iii) any waiver,
forbearance, delay, failure or omission by the COMPANY to exercise any right, power or
option, whether of the same, similar or different nature, with respect to any other Center; or
(iv) the acceptance by the COMPANY of any payments from FRANCHISEE after any breach
by FRANCHISEE of this Agreement. Neither the COMPANY nor FRANCHISEE shall be
liable for any loss or damage or deemed to be in breach of this Agreement if its failure to
perform its obligations results from: (I) transportation shortages, inadequate supply of
equipment, merchandise, supplies, labor, material or energy, or the voluntary forgoing of the
right to acquire or use any of the foregoing in order to accommodate or comply with the
orders, requests, regulations, recommendations or instructions of any federal, state or
municipal government or any department or agency thereof; (ii) compliance with any law,
ruling, order, regulation, requirement or instruction of any federal, state or municipal
government or any department or agency thereof; (iii) acts of God; (iv) fires, strikes,
embargoes, war or riot; or (v) any other similar event or cause. Any delay resulting from any
of said causes shall extend performance accordingly or excuse performance, in whole or in
part, as may be reasonable, under the circumstances, except that said causes shall not
excuse payment of amounts owed at the time of such occurrence or payment of Royalty
Fees or Advertising Fund contributions due on any sales thereafter.
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H. BINDING EFFECT.

This Agreement is binding upon, and shall inure to the benefit of, the parties
hereto and their respective executors, administrators, heirs, permitted assigns and
successors in interest, and shall not be modified except by a written agreement executed by
the COMPANY and FRANCHISEE which, by its express terms, modifies this Agreement.

l. CONSTRUCTION.

The preambles to this Agreement are a part of this Agreement. This
Agreement, the Exhibits attached hereto, the documents contemplated hereby, and any
riders executed by the COMPANY and FRANCHISEE and attached hereto constitute
the entire agreement of the parties with respect to the terms and conditions under which
the COMPANY has granted FRANCHISEE the right to operate a franchised Sterling Optical
Center. There are no other oral or written understandings or agreements between the
COMPANY and FRANCHISEE or any of them relating to the subject matter of this
Agreement.

Except as otherwise expressly provided herein, nothing in this Agreement is
intended, nor shall be deemed, to confer any rights or remedies upon any person or legal
entity not a party hereto. The headings of the several Sections and Paragraphs hereof are
for convenience only and do not define, limit or construe the contents of such Sections or
Paragraphs. Words of any gender or number herein shall include any other gender or
number where the context so requires. The term "FRANCHISEE" as used herein may be
applicable to one or more persons, a corporation, a partnership, a limited liability company,
or other business entity, as the case may be. The obligations of the FRANCHISEE
hereunder shall apply with the same force and effect to each shareholder, partner or
member of the FRANCHISEE and each shareholder, partner and member shall be obligated
to personally comply with all provisions herein including, but not limited to, Sections 8, 9, 10,
11,12, 13, 15, 18, 19, and 22. If two or more persons are at any time the FRANCHISEE
hereunder, their obligations and liabilities to the COMPANY hereunder shall be joint and
several. Similarly, the obligations of each shareholder, member and partner of
FRANCHISEE, as guarantor, shall be joint and several with the FRANCHISEE and all other
partners, shareholders and members. References to "FRANCHISEE" and "transferee" or
"assignee" which are applicable to an individual or individuals shall mean the owner or
owners of the equity or operating control of FRANCHISEE, the transferee or assignee, if
FRANCHISEE, the transferee or assignee, is a corporation, partnership, limited liability
company or other business entity.

Nothing in this Agreement or in any related agreement requires the

FRANCHISEE to waive reliance on the representations made by the COMPANY in its
Franchise Disclosure Document.
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J. COUNTERPARTS.

This Agreement may be executed in two (2) or more counterparts, all of which,
taken together shall constitute one and the same agreement; signatures transmitted by
facsimile or electronically, as a PDF file, shall be binding to the same extent as an original
signature.

23. CHANGE OF LAW OR REGULATION.

The parties acknowledge and agree that a significant object of this Agreement is the
furnishing by the COMPANY to FRANCHISEE of the Business System, the license granted
to FRANCHISEE to use the Marks and related support for the management, administration
and promotion of a retail optical center located at the Premises, and the compensation of the
COMPANY therefor at the level and in the manner herein provided. Recognizing that
changes in applicable law or regulation may render the manner of performance herein
provided illegal or otherwise impossible, in whole or in part, the parties agree that, upon any
such determination, if there is an alternative manner of performance in which the object of
this Agreement may be lawfully achieved, they will substitute such alternative manner of
performance for the manner herein provided, and memorialize the same in one or more
written instruments executed by the parties hereto. If the COMPANY is then offering
Franchises for Centers in the State in which the CENTER is located and in a manner which
conforms to the applicable laws and regulations of that State, then the parties will adopt such
an alternative manner of performance and execute a conforming substitute franchise
agreement and such related documents as are then being used for such purpose.
Otherwise, the parties shall adopt the manner of performance and execute such conforming
agreements as are selected by the COMPANY and which provide a lawful manner of
performance in the State in which the CENTER is located.

Any alternative manner of performance, and any conforming franchise agreement and
related documents, shall be modified as necessary to avoid an increase in the level of
compensation paid to the COMPANY by FRANCHISEE or a material increase in the duties
and obligations incurred by FRANCHISEE in connection with the operation of the CENTER.

24. NOTICGES AND PAYMENTS.

All written notices and reports which are permitted or required to be delivered by the
provisions of this Agreement or of the Operating Manual shall be deemed so delivered: (I)
upon delivery, if delivered by hand, by messenger or by any courier service, such as Federal
Express, which obtains a signed receipt for same; or (ii) three (3) business days after the

68



date of deposit, if the same are deposited with the U.S. Postal Service, Registered or
Certified Mail, Return Receipt Requested, first-class postage prepaid and addressed to the
party to be notified at the address set forth below, or such other address as the COMPANY
or FRANCHISEE shall designate by like notice to the other party.

All Notices to the COMPANY shall be sent to:

Emerging Vision, Inc.

100 Quentin Roosevelt Boulevard
Garden City, New York 11530
Attn: Chief Financial Officer

with copies to be sent to:

Emerging Vision, Inc.

100 Quentin Roosevelt Boulevard
Garden City, New York 11530
Attn: President

All Notices to the FRANCHISEE shall be sent to:

with a copy to be sent to:

All payments and reports required by this Agreement shall be directed to the
COMPANY at the address set forth on the first page of this Agreement for or to such other
persons and places as the COMPANY may from time to time designate by like notice. Any
required payment or report which is not delivered to the COMPANY as aforesaid shall be
deemed delinquent.

25. ACKNOWLEDGMENTS.

FRANCHISEE acknowledges that it, he or she has received and has read, the
COMPANY's Franchise Disclosure Document at least fourteen (14) calendar days prior to
the execution of this Agreement, and that it, he or she understands and accepts the terms,
conditions and covenants contained in this Agreement as being reasonably necessary to
maintain the COMPANY's high standards of quality and service and the uniformity of those
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standards at all Centers and protect and preserve the goodwill of the Marks, the Business
System and all other Centers. FRANCHISEE acknowledges that it, he or she has conducted
an independent investigation of the business venture contemplated by this Agreement and
recognizes that it involves business risks and that the success of the venture is largely
dependent upon the business ability of FRANCHISEE. The COMPANY expressly disclaims
the making of, and FRANCHISEE acknowledges that it, he or she has not received or relied
upon, any warranty or guaranty, express or implied, as to the revenues, profits or success
of the business venture contemplated by this Agreement, and that it, he or she has based
the decision to acquire a Franchise only upon the representations and warranties contained
in this Agreement or the COMPANY's Franchise Disclosure Document. As an inducement
to the COMPANY to enter into this Agreement and grant FRANCHISEE the Franchise to
operate the CENTER, FRANCHISEE represents and warrants to the COMPANY that no
misrepresentations of any type, kind or nature have been made by or on behalf of
FRANCHISEE in connection with FRANCHISEE's acquisition of the Franchise for the
CENTER. Nothing in this Agreement or in any related agreement is intended to disclaim any
of the representations made by the COMPANY in its Franchise Disclosure Document.

FRANCHISEE and each of its shareholders, partners, members and guarantors (each
of which is referred to in this paragraph as a “Franchisee Party”), represent, warrant and
covenant that it, he and/or she, is not now, and shall not become a person or entity with
whom the COMPANY is restricted from doing business under regulations of the Office of
Foreign Asset Control (“OFAC”) at the Department of Treasury (including, but not limited to
those named on OFAC’s Specially Designated and Blocked Persons lists), or under any
other statute, executive order or other, including, without limitation, Executive Order 13224,
effective on September 24, 2001, Blocking Property, and Prohibiting Transaction with
Persons Who Commit, Threaten To Commit or Support Terrorism, as the same has, or may
be amended, or other governmental actions (the “Order”), and is not now engaged in and
shall not in the future engage in any dealing or transactions otherwise be associated with
such persons or entities. Each of the Franchisee Parties further represents, warrants and
covenants, that it, he or she is not acting directly or indirectly, for or on behalf of any person,
group, entity or nation with whom the COMPANY is restricted from doing business under the
regulations of OFAC, including the Order, or by other governmental action, and is not and
shall not engage in any dealings or transaction or employ or otherwise be associated with
any such person, group, entity or nation.
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IN WITNESS WHEREOF, the parties hereto have executed, sealed and delivered this
Agreement as of the day and year first above written.

COMPANY: FRANCHISEE:

EMERGING VISION, INC.

By: By:

Title
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STATE ADDENDA
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ADDENDUM TO FRANCHISE AGREEMENT
FOR FRANCHISEES OF EMERGING VISION, INC.
IN THE
STATE OF CALIFORNIA

Addendum to the Franchise Agreement dated __ , 20__ by and between Emerging Vision,
Inc., a New York corporation (the "COMPANY"), having an address at 100 Quentin
Roosevelt Boulevard, Garden City, New York 11530; and , having an
address at , California (the "FRANCHISEE").

A. This Addendum is being executed simultaneously and in conjunction with the
Franchise Agreement dated of even date herewith to which this Addendum is attached (the
"Franchise Agreement"), and is hereby incorporated in and made a part thereof. This
Addendum is being executed in accordance with the laws of the State of California and, to
the extent this Addendum shall conflict with or be inconsistent with any of the terms,
conditions or covenants of the Franchise Agreement, the terms of this Addendum shall
govern and prevail.

B. In the event that this Franchise Agreement contains a provision that is inconsistent
with the law, the law will control.

C. Notwithstanding the provisions of Paragraph 17 of the Franchise Agreement which
provides for termination upon bankruptcy, the parties acknowledge that this provision may
not be enforceable under federal bankruptcy law.

D. The Franchise Agreement contains a covenant not to compete which extends
beyond the termination of the franchise. This provision may not be enforceable under
California law.

E. Any provision in the Franchise Agreement restricting jurisdiction or venue to a forum
outside of the State of California or requiring the application of the laws of another state may
be void or otherwise unenforceable under the laws of the State of California

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this
Addendum and each understands and consents to be bound by all of its terms, and agrees
it shall become effective as of the date set forth above.

EMERGING VISION, INC.

By:

FRANCHISEE:

By:
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ADDENDUM TO FRANCHISE AGREEMENT
FOR FRANCHISEES OF EMERGING VISION, INC.
IN THE
STATE OF ILLINOIS

Addendum to the Franchise Agreement dated ___, 20__ by and between Emerging Vision,
Inc., a New York corporation (the "COMPANY"), having an address at 100 Quentin
Roosevelt Boulevard, Garden City, New York 11530; and , having an
address at , lllinois (the "FRANCHISEE").

(1) This Addendum is being executed simultaneously and in conjunction with the
Franchise Agreement dated of even date herewith to which this Addendum is attached (the
"Franchise Agreement"), and is hereby incorporated in and made a part thereof. This
Addendum is being executed in accordance with the laws of the State of Illinois and, to the
extent this Addendum shall conflict with or be inconsistent with any of the terms, conditions
or covenants of the Franchise Agreement, the terms of this Addendum shall govern and
prevail.

(2) Paragraphs A and B of Section 22 of the Franchise Agreement are hereby
deleted in their entirety and the following provision is substituted in its place:

‘GOVERNING LAW/ARBITRATION.

This Agreement shall be construed and enforced in accordance with the laws of the State
of lllinois. The parties hereto consent and agree that all controversies, disputes or claims
arising between the COMPANY and FRANCHISEE in connection with, arising from, or with
respect to: (1) this Agreement; (2) the relationship of the parties created hereunder; or (3)
the validity of this Agreement between the parties, or any provision thereof (except with
respect to the Sublease or the Marks) which shall not be resolved within fifteen (15) days
after either party shall notify the other in writing of such controversy, dispute or claim, shall
be submitted for arbitration to the New York office of American Arbitration Association on
demand of either party. Such arbitration proceedings shall be conducted in Nassau County,
in New York and, except as otherwise provided in this Agreement, shall be conducted in
accordance with the then current Commercial Arbitration Rules of the American Arbitration
Association. The arbitrator shall have the right to award or include in his award any relief
which he deems proper under the circumstances, including without limitation, money
damages (with interest on unpaid amounts from date due), specific performance and
injunctive relief. The award and decision of the arbitrator shall be conclusive and binding
upon all parties hereto and judgment upon the award may be entered in any court of
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competent jurisdiction. The parties acknowledge and agree that any arbitration award may
be enforced against either or both of them in any such court of competent jurisdiction and
each waives any right to contest the validity or enforceability of such award. The parties
further agree to be bound by the provisions of any statute of limitations which would
otherwise be applicable to the controversy, dispute or claim which is the subject of any
arbitration proceeding initiated hereunder.

Nothing herein contained shall bar the COMPANY'S or FRANCHISEE's right to obtain
preliminary injunctive relief against threatened conduct that will cause it loss or damages,
under customary equity rules, including applicable rules for obtaining restraining orders and
preliminary injunctions. FRANCHISEE agrees that the COMPANY may have such injunctive
relief, without bond, but upon due notice, in addition to such further and other relief as may
be available at equity or law, and the sole remedy of FRANCHISEE, in the event of the entry
of such injunction, shall be the dissolution of such injunction, if warranted, upon hearing duly
had, all claims for damages by reason of the wrongful issuance of any such injunction being
expressly waived hereby.”

(3) The first Paragraph of Section 25 of the Franchise Agreement is deleted in its entirety,
and the following provision is substituted in its place:

“25.  ACKNOWLEDGMENTS.

FRANCHISEE acknowledges that it, he or she has conducted an independent investigation
of the business venture contemplated by this Agreement and recognizes that it involves
business risks and that the success of the venture is largely dependent upon the business
ability of FRANCHISEE. As an inducement to the COMPANY to enter into this Agreement
and grant FRANCHISEE the Franchise to operate the CENTER, FRANCHISEE represents
and warrants to the COMPANY that no misrepresentations of any type, kind or nature have
been made by or on behalf of FRANCHISEE in connection with FRANCHISEE's acquisition
of the Franchise for the CENTER.

No condition, stipulation, or provision contained in this Agreement shall act as a waiver of

compliance with any provision under the lllinois Franchise Disclosure Act or any other law
of the State of lllinois.”
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IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having
read this Addendum and each understands and consents to be bound by all of its terms, and
agrees it shall become effective as of the date set forth above.

EMERGING VISION, INC.

By:

FRANCHISEE:

By:
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ADDENDUM TO FRANCHISE AGREEMENT
FOR FRANCHISEES OF EMERGING VISION, INC.
IN THE
STATE OF MARYLAND

Addendum to the Franchise Agreement dated __ , 20__ by and between
Emerging Vision, Inc., a New York corporation (the "COMPANY"), having an address
at 100 Quentin Roosevelt Boulevard, Garden City, New York 11530; and
___, having an address at , Maryland (the "FRANCHISEE").

1. This Addendum is being executed simultaneously and in conjunction
with the Franchise Agreement dated of even date herewith to which this Addendum is
attached (the "Franchise Agreement"), and is hereby incorporated in and made a part
thereof. To the extent this Addendum shall conflict with or be inconsistent with any of
the terms, conditions or covenants of the Franchise Agreement, the terms of this
Addendum shall govern and prevail.

2. Notwithstanding anything to the contrary contained in Paragraph C(8) of
Section 15 or Paragraph C(1)(c) of Section 16 of the Franchise Agreement, the
COMPANY agrees that such general release shall not relieve the COMPANY from any
liability under the Maryland Franchise Registration Disclosure Law. A copy of this
Release is annexed to this Addendum to Franchise Agreement.

3. The first sentence of Paragraph B(1) of Section 22 of the Franchise
Agreement is amended to read as follows:

" (1) The parties hereto consent that, except as otherwise expressly set forth
in this Section 22, and except for claims arising under the Maryland
Franchise Registration and Disclosure Law, any legal or equity proceeding
brought in connection with or arising out of any matter relating to this
Agreement, and the Franchise relationship to which it relates, shall be
instituted in a federal or state court of competent jurisdiction within the State
of New York and County where the principal offices of the COMPANY are
located on the date such proceeding is commenced".

4. Paragraph F of Section 22 of the Franchise Agreement is amended
to add the following sentence at the end of the provision: “Notwithstanding anything
contained in this paragraph to the contrary, any claims arising under the Maryland
Franchise Registration and Disclosure Law will be barred unless a judicial or arbitration
proceeding is commenced within three (3) years from the date of this Agreement”.
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5. Section 25 of the Franchise Agreement is amended to include the
following sentence at the end of the provision: "Notwithstanding anything contained in
this Section 25 to the contrary, no representation contained in this Section shall act as
a release, estoppel or waiver of any liability under the Maryland Franchise Registration
and Disclosure Law."

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges
having read this Addendum and each understands and consents to be bound by all of
its terms, and agrees it shall become effective as of the date set forth above.

EMERGING VISION, INC.

By:

FRANCHISEE:

By:
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Exhibit “K”
FOR USE IN THE STATE OF MARYLAND
GENERAL RELEASE

TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN,

KNOW THAT , a , and
a (hereinafter collectively referred

10 as the "RELATORS").

In consideration of the aggregate sum of TEN and 00/100 ($10.00) DOLLARS, and FOR
OTHER GOOD AND VALUABLE CONSIDERATION, received from EMERGING VISION, INC.
(f/k/a Sterling Vision, Inc.; "RELEASES"), receipt whereof is hereby acknowledged, releases
and discharges the RELEASES, and RELEASES’S subsidiaries and affiliates, and their
respective officers, directors, shareholders, executors, administrators, legal representatives,
successors and assigns, from and against any and all debts, sums of money, accounts,
contracts, cause or causes of action, suits, dues, reckonings, bonds, bills, specialties,
covenants, controversies, agreements, promises, variances, trespasses, damages, judgments,
extent, executions an demands whatsoever, in law or in equity, which against the RELEASES,
or any of them, the RELATORS and/or the RELATORS’ respective heirs, executors,
administrators, legal representatives, officers, directors, shareholders, employees, successors
and assigns ever had, now have or hereafter can, shall or may have for, upon or by reason of
any matter, cause or thing whatsoever from the beginning of the world to the day of the date of
this RELEASE, including, without limitation, any and all of the foregoing that arise out of or in

connection with (1) that certain Franchise Agreement, dated , between
and RELEASES, relating to the Sterling Optical Center franchise
located at (the “Store”), as well each of the instruments,

documents and agreements executed in connection therewith, and (ii) the operation of the Store
and/or any and all obligations and/or liabilities arising therefrom or in connection therewith.

Notwithstanding the foregoing, nothing herein shall release RELEASES from its obligations
under Article 33 of the General Business Law of the State of New York, the Maryland Franchise
Registration Disclosure Law, or any of the regulations issued_thereunder.

Whenever the sense of the text hereof shall require, the use of the singular number shall
include the appropriate plural, and the masculine, the feminine, as the text of the within
instrument shall require.

This RELEASE may not be changed, rescinded or amended orally.

IN WITNESS WHEREOF, the RELATORS have each executed this RELEASE as of the day
and year first above written.
[ 1

By:
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STATE OF )

): SS.
COUNTY OF )
Onthe __ day of 20 , before me, the undersigned, a notary public in and for the said
state, personally appeared , known to me or proved to me on the

basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual or the person upon behalf of which the
individual acted, executed the instrument.

Notary Public

STATE OF NEW YORK )
): SS.
COUNTY OF )

Onthe __ day of 20 , before me, the undersigned, a notary public in and for the said state,
personally appeared , known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signature on
the instrument, the individual or the person upon behalf of which the individual acted, executed
the instrument.

Notary Public
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ADDENDUM TO FRANCHISE AGREEMENT
FOR FRANCHISEES OF EMERGING VISION, INC.
IN THE
STATE OF NORTH DAKOTA

Addendum to the Franchise Agreement dated , 20 , by and between Emerging Vision, Inc.,
a New York corporation (the "COMPANY"), having an address at 100 Quentin Roosevelt
Boulevard, Garden City, New York 11530; and , having an address at

, North Dakota (the "FRANCHISEE").

1. This Addendum is being executed simultaneously and in conjunction with the Franchise
Agreement dated of even date herewith to which this Addendum is attached (the "Franchise
Agreement"), and is hereby incorporated in and made a part thereof. To the extent this
Addendum shall conflict with or be inconsistent with any of the terms, conditions or covenants
of the Franchise Agreement, the terms of this Addendum shall govern and prevail.

2. Sections 15C and 16(C)(1)(c) relating to the FRANCHISEE'S obligations to execute
general releases upon assignment or renewal of the Franchise Agreement are hereby deleted.

3. Notwithstanding any provision of Section 19B of the Franchise Agreement to the
contrary, the parties acknowledge that covenants not to compete may be unenforceable in the
State of North Dakota.

4. Paragraphs A and B of Section 22 of the Franchise Agreement are hereby deleted in
their entirety and the following provision is substituted in their place:

“GOVERNING LAW/ARBITRATION

This Agreement shall be governed by and construed in accordance with the laws of the
State of North Dakota, except to the extent governed by the United States Trademark Act of
1946 (Langham Act, 15, U.S.C. Sections 1051 et seq., as amended.

Nothing herein contained shall bar the COMPANY’S or FRANCHISEE'S right to obtain
preliminary injunctive relief against threatened conduct that will cause it loss or damages, under
customary equity rules, including applicable rules for obtaining restraining orders and preliminary
injunctions. FRANCHISEE agrees that the COMPANY may have such injunctive relief, without
bond, but upon due notice, in addition to such further and other relief as may be available at
equity or law, and the sole remedy of FRANCHISEE, in the event of the entry of such injunction,
shall be the dissolution of such injunction, if warranted, upon hearing duly had, all claims for
damages by reason of the wrongful issuance of any such injunction being expressly waived
hereby”.

5. Section 18D(3) of the Franchise Agreement is hereby deleted, and the following is
substituted in its place and stead.



“(3) If the parties cannot agree on either the depreciated book value or fair market value
within thirty (30) days after the COMPANY’s exercise of its option to so purchase the
assets, then, within ten (10) days thereafter, the parties shall designate a mutually
acceptable independent appraiser to determine the value thereof, and its determination
shall be binding upon the parties. In the event that within said ten (10) day period the
COMPANY and the FRANCHISEE, are unable to agree upon a mutually acceptable
appraiser, then, in said event, within the next ten (10) day period, the COMPANY shall
designate one appraiser and the FRANCHISEE shall designate a second appraiser. The
two (2) appraisers shall then be obligated to designate a third appraiser. The third
appraiser shall determine the value of the assets, and such determination shall be binding
upon the parties. The cost of said appraisal shall be deducted from the amount due to the
FRANCHISEE.”

6. Section 22E of the Franchise Agreement is hereby deleted and the following is
substituted in its place and stead:

“In the event that either party commences any action to enforce any of the provisions or
obligations under this Agreement, including any obligation of any shareholder, partner or
member of any FRANCHISEE, then, in said event, the prevailing party in such action shall
be entitled to promptly recover from the other party(ies) all costs and expenses, including
reasonable attorneys fees and expenses, which said prevailing party incurred in
connection with said action”.

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this
Addendum and each understands and consents to be bound by all of its terms, and agrees it
shall become effective as of the date set forth above.

EMERGING VISION, INC.

By:

FRANCHISEE:

By:
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ADDENDUM TO FRANCHISE AGREEMENT
FOR FRANCHISEES OF EMERGING VISION, INC.
IN THE
COMMONWEALTH OF VIRGINIA

Addendum to the Franchise Agreement dated ____, 20__, by and between Emerging Vision,
Inc., a New York corporation (the "COMPANY"), having an address at 100 Quentin Roosevelt
Boulevard, Garden City, New York 11530; and , having an
address at , Virginia (the "FRANCHISEE").

1. This Addendum is being executed simultaneously and in conjunction with the Franchise
Agreement dated of even date herewith to which this Addendum is attached (the "Franchise
Agreement"), and is hereby incorporated in and made a part thereof. To the extent this
Addendum shall conflict with or be inconsistent with any of the terms, conditions or covenants
of the Franchise Agreement, the terms of this Addendum shall govern and prevail.

2. Notwithstanding any provision of Section 17 of the Franchise Agreement to the contrary,
it is agreed it is acknowledged that pursuant to Section 13.1-564 of the Virginia Retail
Franchising Act, it is unlawful for a franchisor to cancel a franchise without reasonable cause.
If any grounds for default or termination stated in this Franchise Agreement does not constitute
“reasonable cause”, as that term may be defined in the Virginia Retail Franchising Act or the
laws of Virginia, that provision may not be enforceable.

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this
Addendum and each understands and consents to be bound by all of its terms, and agrees it
shall become effective as of the date set forth above.

EMERGING VISION, INC.

By

FRANCHISEE:

By:
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ADDENDUM TO FRANCHISE AGREEMENT
FOR FRANCHISEES OF EMERGING VISION, INC.
IN THE
STATE OF WISCONSIN

Addendum to the Franchise Agreement dated , 20__, by and between Emerging Vision,
Inc., a New York corporation (the "COMPANY"), having an address at 100 Quentin Roosevelt
Boulevard, Garden City, New York 11530; and , having an address at

, Wisconsin (the "FRANCHISEE").

1. This Addendum is being executed simultaneously and in conjunction with the Franchise
Agreement dated of even date herewith to which this Addendum is attached (the "Franchise
Agreement"), and is hereby incorporated in and made a part thereof. To the extent this
Addendum shall conflict with or be inconsistent with any of the terms, conditions or covenants
of the Franchise Agreement, the terms of this Addendum shall govern and prevail.

2. Notwithstanding anything to the contrary contained in the Franchise Agreement, Ch.

135, Stats., Wisconsin Fair Dealership, supersedes any provision of the Franchise Agreement,
which is inconsistent with said law.

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this
Addendum and each understands and consents to be bound by all of its terms, and agrees it
shall become effective as of the date set forth above.

EMERGING VISION, INC.

BY

FRANCHISEE

By
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EXHIBIT "A" TO FRANCHISE AGREEMENT
SUBLEASE

(Attached as Exhibit "B" to Franchise Disclosure Document")
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EXHIBIT "B" TO FRANCHISE AGREEMENT
COLLATERAL ASSIGNMENT OF LEASE

(Attached as Exhibit "C" to Franchise Disclosure Document")
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EXHIBIT "C" TO FRANCHISE AGREEMENT
AREA FOR LOCATION OF CENTER

[Description to be inserted]
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EXHIBIT “D” TO FRANCHISE AGREEMENT

AUTHORIZATION AGREEMENT AND DISCLOSURE
Store No.:
AUTHORIZATION AGREEMENT

THIS AUTHORIZATION AGREEMENT is given as of this __ day of 20__, by
, a corporation having an address at
, and being the Franchisee of the Sterling Optical/Site

For Sore Eyes Center located at
(the “Franchisee”), to EMERGING VISION, INC. (“EVI”), a New York corporation having an
address at 100 Quentin Roosevelt Boulevard, Garden City, New York 11530.

RECITALS:

WHEREAS, Franchisee has been granted a license to operate that certain Sterling
Optical/Site For Sore Eyes Center located at (the "Center"),
pursuant to the terms of a certain Franchise Agreement, dated as of the date hereof (the
"Franchise Agreement"); and

WHEREAS, pursuant to the terms of the Franchise Agreement, EVI has the right, from
time to time, to verify from third parties information provided by Franchisee to EVI; and

WHEREAS, as a condition to EVI's grant of its consent to the assignment of the
Franchise Agreement to Franchisee, Franchisee is required to authorize EVI to obtain from third
parties doing business with the Franchisee, including, customers, vendors, banks, and third
party providers, information relating to Franchisee’s account with such third party.

NOW, THEREFORE, in consideration of the foregoing, of the mutual promises herein
contained, and of other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Franchisee, intending to be legally bound, hereby agrees as follows:

1. Franchisee hereby confirms that EVI is authorized, from time to time, to
obtain on its behalf, and on behalf of Franchisee, from third parties doing business with the
Franchisee, including but not limited to customers, suppliers, contractors, banks, service
providers, third party benefit plan providers, landlords and utility service providers (hereinafter
collectively “Third Party Providers”), copies of all records and information relating to the business
conducted by Franchisee, including, but not limited to statements of accounts provided by or to
Franchisees, and payments made to or by Franchisee.

2. In furtherance of the rights provided hereunder, Franchisee shall execute
the authorization form annexed hereto and hereby irrevocably appoints EVI or its nominee to
be Franchisee's attorney-in-fact to execute, in Franchisee's name and on its behalf, any
authorization, request or other document, which such Third Party Provider may request or
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require, in order to provide the requested information to EVI. Such power of attorney is a
Special Power of Attorney coupled with an interest, and is irrevocable.

3. Franchisee further agrees that it shall be obligated, within ten (10) days
after written request by EVI, to execute and deliver to EVI or such Third Party Provider, such
further instruments or documents as such Third Party Provider may require to confirm that it is
authorized to provide the requested information, records or documentation to EVI. Failure to
timely comply with such request shall be a default under the terms of the Franchise Agreement
to which this Authorization Agreement is annexed.

4. Miscellaneous. The validity, construction and performance of this
Assignment shall be governed by the laws of the State of New York. All agreements, covenants,
representations and warranties made herein shall survive the execution hereof. All rights of the
Assignee shall inure to its benefit and the benefit of its successors and assigns.

IN WITNESS WHEREOF, the Franchisee has executed this Authorization Agreement
as of the day and year first written above.

FRANCHISEE

By:
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INFORMATION DISCLOSURE AUTHORIZATION

The undersigned (the “Franchisee”), being the Franchisee of the Sterling Optical/ Site
For Sore Eyes Center located at (the “Premises”),
pursuant to the terms of a Franchise Agreement dated the date hereof, hereby confirms that
Emerging Vision, Inc. and its designated agents (“EVI”), are authorized to obtain from all third
parties with whom Franchisee does business in connection with the Site For Sore Eyes/Sterling
Optical Center operated at the Premises, including, but not limited to all customers, suppliers,
contractors, banks, service providers, third party benefit plan providers, landlords and utility
service providers (hereinafter collectively “Third Party Providers”), copies of all records and
information relating to the business conducted by Franchisee, statements of accounts provided
by or to Franchisee, and payments made to or by Franchisee by or to the Third Party Provider.

Franchisee hereby confirms that it has appointed EVI as its attorney in fact, to
obtain all of such information, and authorizes each Third Party Provided upon request of EVI,
to provide all of the requested information to EVI.

Franchisee hereby directs each Third Party Provider upon receipt of a copy or
facsimile transmission of this authorization to provide all account information, payment
information and other documentation relating to the business of Franchisee directly to EVI.

Dated:
By:
STATE OF )
) ss:
COUNTY OF )
On the day of , 20__ before me, the undersigned, a notary public in and
for the said state, personally appeared , kKnown to me or proved to me

on the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual or the person upon behalf of which the
individual acted, executed the instrument.

Notary Public
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EXHIBIT "E" TO FRANCHISE AGREEMENT
GUARANTY AND ASSUMPTION AGREEMENT

(Attached as Exhibit "D" to Franchise Disclosure Document")
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EXHIBIT "F" TO FRANCHISE AGREEMENT
BUSINESS ASSOCIATE AGREEMENT

(Attached as Exhibit "L" to Franchise Disclosure Document")
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EXHIBIT "G" TO FRANCHISE AGREEMENT
PARTNERS/SHAREHOLDERS/MEMBERS

The undersigned, being all of the Partners/Shareholders/Members of , the
FRANCHISEE under the annexed Franchise Agreement, each hereby represent and warrant
that the following is a true and correct list of each of the Partners/Shareholders/Members of the
FRANCHISEE, together with the respective addresses and ownership interest of each said
Partner/Shareholder/Member.

NAME ADDRESS PERCENTAGE OF
OWNERSHIP

[TO BE INSERTED]

Each of the undersigned further represents that he/she has read the annexed Franchise
Agreement, and hereby agrees to be bound by each of the terms, conditions and covenants
applicable to the Partners/Shareholders/Members of the FRANCHISEE, including, but not
limited to, the provisions relating to Transfers of Interests and the Restrictive Covenants.
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EXHIBIT "H" TO FRANCHISE AGREEMENT
Store No.

TELEPHONE ASSIGNMENT AGREEMENT

THIS TELEPHONE ASSIGNMENT AGREEMENT is made effective as of this____ day
of , 20 , by and between a corporation
(hereinafter "A33|gnor ) in favor of Emerging Vision, Inc., a New York corporation (hereinafter
"Assignee").

WITNESSETH:
WHEREAS, Assignee is the owner of all right, title and interest in and to its proprietary
systems (collectively, the "System") relating to the operation of Sterling Optical/Site for Sore
Eyes Centers; and

WHEREAS, Assignor has been granted a license to operate that certain Sterling
Optical/Site for Sore Eyes Center located at
, (the "Center") pursuant to the terms of a certain Franch|se Agreement, dated of

even date herewith (the "Franchise Agreement”); and

WHEREAS, in order to operate its Center, Assignor shall be acquiring one or more
telephone number(s) and telephone listings(s); and

WHEREAS, as a condition to the execution of the Franchise Agreement, Assignee has
required that Assignor assign to it all of its right, title and interest in and to any and all telephone
number(s) and telephone listing(s) obtained by the Assignor, from time to time, in connection
with its operation of the Center.

NOW, THEREFORE, in consideration of the foregoing, the mutual promises herein
contained, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as
follows:

1. Assignment. In order to secure continuity and stability in the operation of the
System, Assignor hereby sells, assigns, transfers and conveys to Assignee all of its right, title
and interest in and to all telephone number(s) and telephone listing(s) pursuant to which
Assignor shall, from time to time during the term of the aforesaid Franchise Agreement, operate
the Center, and agrees to execute, concurrently with the execution hereof, that certain Letter
of Direction attached hereto, which Assignee is hereby authorized to present, at any time, to any
provider of any such telephone service.

2. Representation and Warranties of the Assignor. Assignor hereby represents and
warrants to the Assignee, and hereby covenants with the Assignee, as follows:
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(@) Assignor shall be obligated to pay all charges arising out of its use of said
numbers and directories; and as of the effective date of the Assignment, Assignor covenants
that all telephone bill(s) shall be paid up to such effective date, and Assignor shall indemnify and
hold Assignee harmless from and against all charges arising prior to such effective date;

(b) As of the date hereof, Assignor has full power and legal right to enter into,
execute, deliver and perform this Agreement;

(c) This Agreement is the legal and binding obligation of the Assignor,
enforceable against it in accordance with the terms hereof;

(d) The execution, delivery and performance of this Agreement does not
conflict with, violate, breach or constitute a default under, any contract, agreement or instrument
to which the Assignor is a party or by which the Assignor is bound; and

(e) The Assignor has the specific power to assign and transfer all of its right,
title and interest in and to said telephone number(s) and listing(s).

3. Miscellaneous. The validity, construction and performance of this Agreement
shall be governed by the laws of the State of New York. All agreements, covenants,

representations and warranties made herein shall survive the execution hereof. All rights of the
Assignee shall inure to its benefit and the benefit of its successors, transferees and/or assigns.

IN WITNESS WHEREOF, each of the parties hereto have executed this Agreement as
of the day and year first written above.

EMERGING VISION, INC.

By:

President

By:
, President
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TO: TELEPHONE COMPANY

The undersigned, the Franchisee of the Sterling Optical/Site for Sore Eyes
Center located at , , , and the owner of the
following telephone number(s]:

hereby assigns all of its right, title and interest in and to said telephone number[s], and all
directory listings and services related thereto, to Emerging Vision, Inc., a New York
corporation, and hereby authorizes Telephone Company to
transfer all rights in and to said numbers and directory listings to the said Emerging Vision,
Inc. or its designee.

Dated:
By:
, President
STATE OF )
) SS.

COUNTY OF )

On the __ day of , 20, before me, the undersigned personally
appeared , personally known to me or proved to me on the basis of

satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that he/she executed the same in his/her capacity and that, by
his/her signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument.

Notary Public
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EXHIBIT "I" TO FRANCHISE AGREEMENT

SECURITY AGREEMENT

(Attached as Exhibit "H" to Franchise Disclosure Document")
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EXHIBIT "J" TO FRANCHISE AGREEMENT

UCC FINANCING STATEMENTS
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS
A. NAME & PHONE OF CONTACT AT FILER (optional)

B. E-MAIL CONTACT AT FILER (optional)

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

B B

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only one Debtor name (1a or 1b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor's name); if any part of the Individual Debtor’s
name will not fit in line 1b, leave all of item 1 blank, check here D and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form UCC1Ad)

1a. ORGANIZATION'S NAME

OR
1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

1c. MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY

2. DEBTOR'S NAME: Provide only one Debtor name (2a or 2b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor’s name); if any part of the Individual Debtor’s
name will not fit in line 2b, leave all of item 2 blank, check here D and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form UCC1Ad)

2a. ORGANIZATION'S NAME

OR
2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX

2c. MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only one Secured Party name (3a or 3b)

3a. ORGANIZATION'S NAME
EMERGING VISION, INC.

OR

3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX
3c. MAILING ADDRESS CITY STATE |[POSTAL CODE COUNTRY
100 Quentin Roosevelt Boulevard Garden City NY 11530 USA

4. COLLATERAL: This financing statement covers the following collateral:

All furniture, fixtures, equipment, leasehold improvements, inventory, accounts receivable, chattels and all other tangible and
intangible property, all now existing and hereinafter acquired, and all improvements, repairs, replacements and additions thereto and
proceeds therefrom and patient and customer records, and all telephone numbers relating to the Debtor's Sterling Optical Center
located at , all as more fully set forth in Schedule A annexed hereto.

5. Check only if applicable and check only one box: Collateral is D held in a Trust (see UCC1Ad, item 17 and Instructions) ,:l being administered by a Decedent’s Personal Representative

6a. Check only if applicable and check only one box: 6b. Check only if applicable and check only one box:
|:| Public-Finance Transaction |:| Manufactured-Home Transaction D A Debtor is a Transmitting Utility D Agricultural Lien |:| Non-UCC Filing
—— — — —
7. ALTERNATIVE DESIGNATION (if applicable): I:I Lessee/Lessor D Consignee/Consignor I:I Seller/Buyer I:I Bailee/Bailor D Licensee/Licensor

8. OPTIONAL FILER REFERENCE DATA:

UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11)



SCHEDULE A

The foregoing Financing Statement (to which this Schedule A is attached) is
executed by the following DEBTOR:

Said Financing Statement is for the benefit of the following SECURED PARTY:

Emerging Vision, Inc.
100 Quentin Roosevelt Boulevard
Garden City, NY 11530

Said Financing Statement covers all personal property and fixtures of the

Debtor, located at:

whether now owned or hereafter acquired by the Debtor and whether now existing or
hereafter arising or created by the Debtor, including, without limitation:

all accounts receivable and, to the extent such assignment is not
prohibited by the terms thereof, contract rights of the Debtor;

all inventory owned by the Debtor;

all equipment, machinery and fixtures owned by the Debtor, including
all accessories and additions thereto, tools, parts, accessories and
attachments used in connection therewith, and all spare parts relating
thereto;

to the extent such assignment is not prohibited by the terms thereof,
all contracts, contract rights, bills, notes, drafts, acceptances,
instruments, documents, chattel paper, chooses in action and general
intangibles relating to arising from any of the foregoing;

to the extent such assignment is not prohibited by the terms thereof,
all books, records and tangible documents (including, without
limitation, computer programs, tapes and related electronic data
processing software) relating to any of the foregoing; and

all cash and non-cash proceeds and products of any of the foregoing,
including, without limitation, all insurance proceeds payable under
insurance policies relating to any of the foregoing.



STORE NO. EXHIBIT “B”

SUBLEASE
THIS SUBLEASE, made as of the _ day of 20 , by and between
, a corporation with offices at 100
Quentin Roosevelt Boulevard, Garden City, New York 11530 (the "Sublessor"), and
, a corporation with offices at ,

, (the "Sublessee").

1. PREMISES LEASED-USE:

1.1 The Sublessor hereby leases to the Sublessee, and the Sublessee
hereby hires and takes from the Sublessor, the premises (the "Premises") located at
, , , as more fully
described in the Base Lease (as hereinafter defined in Section 3), to be used and occupied
by the Sublessee for the operation of a STERLING OPTICAL CENTER/SITE FOR SORE
EYES on the Premises and for no other purpose, in accordance with the terms of that
certain Franchise Agreement between the Sublessee, as Franchisee, and Emerging Vision,
Inc. ("EVI"), as Franchisor, dated the date hereof (the "Franchise Agreement"). Sublessee
agrees that this Sublease may be terminated by Sublessor immediately upon the
termination or expiration of said Franchise Agreement or upon Sublessee's default or failure
to comply with any of the terms and conditions of the Franchise Agreement, said terms and
conditions of the Franchise Agreement being incorporated herein by this reference.

2. TERM:

2.1 The term of this Sublease shall commence as of the date hereof and
shall expire at midnight on the date which is seven (7) days prior to the date of the expiration
of the Base Lease referred to in Article 3 below, unless sooner terminated as herein
provided.

3. BASE LEASE:
3.1 The said Premises are the same premises referred to in a certain

Lease, dated , , , between , as Landlord (the "Base
Landlord"), and Sublessor, as Tenant (the "Base Lease").

3.2  The Sublessee represents that, prior to the date hereof, it received and
reviewed a copy of the Base Lease.

3.3  The terms, covenants, provisions and conditions of the Base Lease
are hereby incorporated herein and shall be binding upon both parties hereto; and those
applying to the Base Landlord therein shall apply to the Sublessor herein, and

those applying to the Tenant therein shall apply to the Sublessee herein, subject to the
following:
1



3.4

The security to be deposited hereunder (which shall be held in
accordance with the provisions of Section 6 hereof), shall be as
follows:

(i) $_, representing the amount which Sublessor has deposited
with the Base Landlord under the terms of the Base Lease; or
(i) $__, representing one month's rent due hereunder.

The place of payment and notices as set forth in the Base
Lease, shall not apply to this Sublease.

As between the parties hereto, Sublessor shall perform each and
every obligation of the Base Landlord under the Base Lease;
provided, however, that to the extent that the Base Lease
requires the Base Landlord to provide any services, alterations,
repairs or improvements with respect to the Premises, or to
consent to or approve of any action by the Sublessor, as the
Tenant thereunder, Sublessor's sole obligation to Sublessee
hereunder shall be to promptly request such service, repair,
consent or approval from the Base Landlord in accordance with
the terms and conditions of the Base Lease; and provided,
further, that Sublessee shall not be entitled to abate, offset or
otherwise fail to pay any amount due hereunder as the result of
the Sublessor's or Base Landlord's failure to provide any such
service, repair, consent or approval.

As between the parties hereto, Sublessee hereby assumes and
agrees to be bound by the covenants and agreements set forth
in the Base Lease and by any terms and limitations imposed
upon Sublessor as the Tenant thereunder; subject, however, to
the exclusions set forth below. Notwithstanding any contrary
term or provision herein contained or set forth in the Base Lease,
it is hereby expressly agreed that: (i) the terms of this Sublease
do not grant Sublessee any rights of first refusal, any options to
purchase, or any extensions or renewal rights with respect to the
Base Lease; and (ii) Sublessee shall not use or occupy the
Premises in a manner contrary to the terms of the Franchise
Agreement.

Except as otherwise specifically set forth above, Sublessee does

hereby assume and agree to be bound by and perform all of the terms, covenants and
conditions on the Sublessor's part (as the Tenant under the Lease) to be performed under
the Base Lease with respect to the Premises, and Sublessee agrees to indemnify, defend
and hold Sublessor harmless from and against any and all liability, damages, costs or
expenses, including attorneys' fees and expenses, arising from or relating to: (i) any act,
omission, or negligence of Sublessee, or any of its officers, contractors, licensees, agents,
employees, guests, invitees or visitors, in or about the Premises and/or the Shopping
Center in which the Premises are located; (ii) any breach or default under the Base Lease
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or this Sublease by Sublessee, or any of its officers, contractors, licensees, agents,
employees, guests, invitees or visitors; and (iii) the enforcement by Sublessor of the
provisions of this Sublease as against Sublessee.

3.5 Conflict, if any, between the terms of this Sublease and the terms
of the Base Lease, except to the extent specifically set forth herein, shall be resolved
pursuant to the terms of the Base Lease. Unless the context of this Sublease expressly
otherwise provides, all terms, words and phrases used herein shall have the same meaning
that the same terms, words and phrases have in the Base Lease.

3.6 Sublessor represents and warrants, as follows:

(a) The Base Lease and all amendments thereto are in full force
and effect;

(b) No consent of the Base Landlord is required to effect this
Sublease or, if required, such consent has been obtained; and

(c) To the best of Sublessor's knowledge, all rents and other
payments due to Base Landlord under the Base Lease as of the date
hereof have been paid.

4. CONSIDERATION:

4.1 Sublessee agrees to pay to Sublessor and Sublessor agrees to
accept, in equal monthly installments, in advance, on the 25th day of each and every
calendar month during the term hereof for the next succeeding month, or at such other time
or date as directed by the Sublessor in accordance with the terms of the Base Lease (and
except with respect to the first installment, which shall be paid upon the execution hereof),
an annual rental equal, in all respects, to the sum specified in the Base Lease plus all
additional rents, escalations and other charges and costs due from Sublessor of any nature
whatsoever, as Tenant, to the Base Landlord, under the terms of the Base Lease including,
but not limited to, taxes, insurance, common area maintenance charges, percentage rent,
association dues, advertising fees and utilities. All such rental payments shall be made at
the offices of Sublessor herein specified or at such other place as Sublessor may from time
to time designate in writing, and shall be made without any prior demand therefor, and
without any abatement, set off or deduction whatsoever. The provisions of this Article 4.1
shall survive the expiration or sooner termination of this Sublease. Notwithstanding the
foregoing, Sublessor shall have the right to require, in lieu of monthly payments, that
Sublessee pay the amounts due hereunder in four (4) approximately equal weekly
installments, commencing with the 1st day of each and every month, and continuing weekly
thereafter for the next three (3) succeeding weeks, with all of such payments to be applied
to the amounts due for the next succeeding month. Sublessor shall have the right to require
that all payments be made by electronic transfer as provided under the terms of the
Franchise Agreement.



4.2  Sublessor shall have no obligation to Sublessee to forward any
payments to the Base Landlord, unless and until said payment is received from Sublessee.
Sublessee further acknowledges that all payments received by Sublessor may take several
days to process. In the event that full payment of any payment due herewith is not received
by Sublessor at least five (5) days prior to the date it is due to the Base Landlord, Sublessee
shall be responsible for all late fees which are incurred with the Base Landlord,
notwithstanding that payment to Sublessor may have been made prior to the actual date
said payment is due to Base Landlord.

4.3  All rental payments due from Sublessee under this Article 4, shall
be prorated on the basis of the number of days or months of such calendar month or fiscal
year, if less than the whole, during which Sublessee occupies the Premises.

4.4  All payments of rent and additional rent due hereunder, shall be
due without defense, offset or counterclaim of any nature.

5. DEFAULT

5.1 Sublessee agrees that it shall be a default under this Sublease, if
Sublessee:

a. shall be in default in the performance of any of the terms, covenants and
conditions on its part to be performed under this Sublease and such is not
cured within five (5) days after Sublessee's receipt of written notice thereof;

b. shall be in default in the performance of any action or condition required by
Sublessee which would constitute a default by the Sublessor, as the Tenant
under the Base Lease, regardless of whether or not the Base Landlord seeks
to enforce the applicable default provision of the Base Lease, and such is not
cured within five (5) days after Sublessee's receipt of written thereof, or such
lesser period as may be required by the terms of the Base Lease; or

c. shall be in default under any of the terms, conditions, covenants or
obligations under the Franchise Agreement including, but not limited to, the
payment of all amounts due thereunder, and such default is not cured in
accordance with the terms of such Franchise Agreement;

then, and in any of said events, Sublessor, upon written notice to Sublessee, may
immediately terminate and cancel this Sublease, and upon such cancellation this Sublease,
and the term hereunder, shall end and expire and Sublessee shall forthwith quit and
surrender the Premises to Sublessor, but Sublessee shall remain liable as herein provided.

5.2 If the notice provided for in paragraph 5.1 above shall have been
given and the term shall expire as aforesaid, Sublessor may, at its option, reenter the
Premises and expel and remove Sublessee and its property without service of notice or
resort to legal process (all of which Sublessee hereby expressly waives); and in addition,



Sublessor shall have any and all other rights and/or remedies available to it at law and/or in
equity and/or pursuant to this Sublease including, but not limited to, the reletting of the
Premises and charging Sublessee with all costs and rental deficiencies incurred thereby,
and the collection from Sublessee of past and future rents, attorneys' fees and expenses
incurred by Sublessor in connection therewith. It is expressly understood and agreed that
the foregoing rights and remedies shall be available to Sublessor in addition to, and not in
lieu of, or in substitution for, any rights and remedies that may be available to Sublessor
pursuant to the Base Lease.

5.3 If Sublessee shall default in the performance of any of the terms,
covenants and/or conditions on its part to be performed under this Sublease, Sublessor,
without thereby waiving such default, may, at Sublessor's option, after five (5) days written
notice to Sublessee, except in the case of any emergency, in which event Sublessor shall
give such notice as may be practicable under the circumstances, perform the same for the
account of Sublessee. If Sublessor makes any expenditures or incurs any obligation for the
payment of money, including attorneys' fees and expenses, in connection with curing
Sublessee's defaults, or in instituting, prosecuting or defending any action or proceeding by
reason of any default of Sublessee hereunder, such sums paid or obligations incurred,
together with interest thereon at 1-1/2% per month, or the maximum rate permitted by law,
whichever is less, shall be paid by Sublessee to Sublessor as additional rent within five (5)
days after Sublessor's rendition of any bill or statement to Sublessee therefor, and
Sublessee shall have the same obligations therefor as if the same constituted consideration
hereunder.

6. SECURITY DEPOSIT:

6.1 Pursuant to the provisions of Paragraph 3.3(a) above, Sublessee
has, simultaneously with the execution of this Sublease, deposited with Sublessor the
Security Deposit described in Paragraph 3.3(a) above (hereinafter called the "Security
Amount"), as security for the faithful performance and observance by Sublessee of all of the
terms, provisions and/or conditions on its part to be observed and/or performed pursuant to
this Sublease. Sublessor shall have no obligation to maintain said Security Amount in an
interest bearing account. Sublessee agrees that, in the event that Sublessee defaults in
respect of any of the terms, provisions and/or conditions of the Base Lease or of this
Sublease (including the payment of rent and additional rent), or in the event the Base
Landlord applies any portion of the security deposited by the Sublessor to amounts due
from Sublessee, Sublessor may use, apply or retain the whole or any part of the Security
Amount so deposited, to the extent required, for the payment of any rent, additional rent or
any other sum as to which Sublessee is in default, or for any sum that Sublessor may
expend or may be required to expend by reason of Sublessee's default, in respect of any of
the terms, covenants and conditions of this Sublease (including any damages or deficiency
accrued before or after summary proceedings or other re-entry by Sublessor or any
amounts due to the Base Landlord). In the event that Sublessor applies or retains any
portion or all of such Security Amount, as the case may be, Sublessee shall forthwith
restore the amount so applied or retained so that, at all times, the amount deposited shall be
the then Security Amount. In the event that Sublessee shall fully and faithfully comply with



all of the terms, provisions, covenants and conditions of this Sublease, the Security Amount
shall be returned to Sublessee after the expiration date of this Sublease and after delivery of
possession of the entire Premises to Sublessor in accordance with the provisions of the
Base Lease.

6.2 In the event of an assignment of this Sublease by Sublessor,
Sublessor shall have the right to transfer the cash security deposited hereunder to the
assignee, and Sublessor shall thereupon be released by Sublessee from all liability for the
return of such security. In such event, Sublessee agrees to look solely to the new sublessor
for the return of said security.

6.3  Sublessee covenants that it will not assign or encumber, or
attempt to assign or encumber, the monies deposited hereunder as security, and that
neither Sublessor, the Base Landlord, nor any of their respective successors and/or assigns
shall be bound by any such assignment, encumbrance, attempted assignment or attempted
encumbrance.

7. MISCELLANEOUS PROVISIONS:

7.1 Liability of Sublessor: Notwithstanding anything to the contrary
contained in the Base Lease or this Sublease, the Sublessor shall not be liable to
Sublessee, its successors and/or permitted assigns, with respect to any of the affirmative
covenants to be performed by the Base Landlord under the terms of the Base Lease, and
Sublessor shall have no liability to Sublessee hereunder except upon its failure to deliver
possession of the Premises to Sublessee, subject to the terms of this Sublease, or upon its
breach of any of the provisions of the Base Lease. In the event that the Base Lease shall
be terminated for any reason whatsoever, this Sublease shall also terminate as of the date
thereof, and Sublessor shall have no liability to Sublessee as a result of such termination,
nor any obligation to commence or defend any action, suit or proceeding in connection
therewith.

7.2  QObligations of Sublessor: Sublessor shall not be required to
furnish to Sublessee any service or facility under the terms of this Sublease, and wherever
in this Sublease (including, without limitation, the Base Lease incorporated by reference
herein) Sublessor is required to furnish any service or perform any act or refrain from the
performance thereof, Sublessee agrees that Sublessor shall not be obligated to furnish such
service or perform such act or refrain from the performance thereof and that Sublessor's
sole responsibility with respect to such services and any such acts shall be to give prompt
written notice thereof to the Base Landlord of the Base Landlord's default under the Base
Lease in furnishing such services or in performing or refraining from performing such acts
and to cooperate with Sublessee (at the Sublessee's sole cost and expense) in compelling
the Base Landlord to cure any default by it under the Base Lease. Sublessee agrees that it
will give prompt written notice to Sublessor of the Base Landlord's default under the Base
Lease in furnishing such services or in performing or refraining from performing such acts.
In the event there is any abatement of rent payable to the Base Landlord for any reason
whatsoever, such abatement shall be passed through to Sublessee. Sublessor shall have




no liability of any nature whatsoever to Sublessee for the Base Landlord's failure to perform
or render such services, and Sublessee shall look solely to the Base Landlord for all such
services and shall not, under any circumstances, seek, nor require Sublessor to perform,
any of such services, nor shall Sublessee make any claim upon Sublessor by way of setoff,
counterclaim or otherwise, for any damages which may arise by reason of the Base
Landlord's default under the Base Lease, or the Base Landlord's negligence, whether by
omission or commission.

7.3  Sublessee's Right to Cure Sublessor's Default: In the event
Sublessor shall be in default of the Base Lease including, without limitation, its obligation to
pay rent and additional rent to the Base Landlord, and provided that Sublessee shall not
then be in default under this Sublease or under the Franchise Agreement, Sublessee, after
ten (10) days' prior written notice to Sublessor, shall have the right to cure such default or
make direct payment of such rent or additional rent to the Base Landlord and deduct the
same from any monies due the Sublessor under this Sublease.

7.4  Sublessor's Covenant not to Default or Terminate: Sublessor,
except for reasons beyond its reasonable control, and provided that Sublessee is not then in
default in its performance of any of the terms and conditions of this Sublease or of the
Franchise Agreement, shall not commit any act or refrain from the performance of any act
which shall place the Sublessor, as the Tenant under the Base Lease, in default thereof.
Furthermore, provided Sublessee is not then in default in its performance of any of its
obligations under this Sublease or under the Franchise Agreement, Sublessor shall not
agree to a termination or modification of the Base Lease without the prior written consent of
Sublessee.

7.5  Acceptance of Premises: Sublessee acknowledges that it has
inspected the Premises and is familiar with the condition thereof and agrees to accept the
same in an "ASIS" condition. Sublessee further acknowledges that, except as expressly set
forth in this Sublease, Sublessor has made no representations or warranties with respect to
the Premises or the condition thereof.

7.6  QObligation for Repair: Sublessee, at its sole cost and expense,
shall keep the Premises in good order and repair and shall, upon any termination of this
Sublease, surrender up the Premises in the same manner as provided for in the Base
Lease and, in any event, broom clean and in good order, repair and condition.

7.7 Renewal: Provided Sublessee is still a franchisee of Emerging
Vision, Inc. and is not in then default in its performance or observance of any of the terms
and provisions of this Sublease or the Base Lease on its part to be performed or observed,
or of the Franchise Agreement, Sublessee may, by written notice given to Sublessor at
least 120 days but not more than 180 days prior to the expiration of this Sublease, advise
Sublessor of its intention to elect to renew or extend this Sublease, as well as the Franchise
Agreement, for a period terminating seven (7) days prior to the termination of any renewal or
extended term of the Base Lease. Any such renewal and extension shall be subject to
Sublessor obtaining a new or extended Base Lease in form satisfactory to Sublessor, in its



sole and absolute discretion, and shall be on, and subject to, the terms and conditions
contained in the renewed or extended Base Lease, including the payment of any additional
security deposit required thereunder. Sublessor shall not be required to accept a Base
Lease for a term greater than the term of the renewed Franchise Agreement. Upon
Sublessor obtaining a new or extended Base Lease, and provided all provisions of this
Sublease and of the Franchise Agreement are satisfied, Sublessee shall execute a new
sublease in the form then being used for new franchisees of Emerging Vision, Inc.
Sublessor shall have no liability to Sublessee if, for any reason, the Base Lease is not
renewed or extended. Sublessee may not, without the prior written approval of Sublessor,
negotiate with the Base Landlord to extend, modify or renew the Base Lease.

7.8 Holdover by Sublessee: In the event that after the expiration of this
Sublease, or upon termination of this Sublease for any reason whatsoever, Sublessee
remains in possession of the Premises without the execution of a new agreement under
which Sublessee may lawfully use and occupy the same, such holding over shall not be
deemed to extend or renew the term of this Sublease and Sublessee shall, upon demand of
Sublessor, be obligated to pay to Sublessor, for such period of unlawful use and occupancy,
an amount equal to twice the amount which would otherwise be due under Article 4 of this
Sublease. Neither the billing nor the collection of use and occupancy in the above amount
shall be deemed a consent to Sublessee's continued occupancy of the Premises, nor shall it
be a waiver of any other rights of Sublessor, including the right to collect damages for
Sublessee's failure to timely vacate the Premises.

7.9  Entire Agreement: This Sublease embodies all of the
understandings and agreements heretofore had between the parties hereto with respect to
the subject matter hereof. There are no agreements, representations, or warranties, except
as expressly set forth herein. This Sublease may not be changed or terminated except by
an instrument in writing, signed by each of the parties hereto.

7.10 Notices:

(a) Any notice, request, instruction or other document given
hereunder by any party hereto shall be in writing and delivered personally, by fax
transmission, by courier service, or sent by registered or certified mail, return receipt
requested, postage prepaid, addressed as follows:

To Sublessor: EMERGING VISION, INC.
100 Quentin Roosevelt Boulevard
Garden City, New York 11530
Attn: Chief Financial Officer

With a copy to: EMERGING VISION, INC.
100 Quentin Roosevelt Boulevard
Garden City, New York 11530
Attn: President



To Sublessee:

With a copy to:

Tel.No.: ()
Fax No.: ()

(b) Either party may specify a different address for the sending
of communications and notices, by a notice sent in the manner provided by subparagraph
(a) above.

(c) Notices personally delivered or delivered by fax transmission
or courier service shall be deemed given when received; and notices sent by certified or
registered mail shall be deemed given three (3) days after the same are deposited in the
United States mail.

7.11 Benefits: This Sublease shall be binding upon and inure to the
benefit of the respective parties hereto, their heirs, legal representatives, successors and/or
assigns.

7.12 Assignment and Subleasing: Sublessee may, where required by
the laws of the State in which the Premises are located, sublet a portion of the Premises, not
to exceed 150 square feet, to an optometrist, ophthalmologist or other eye care
professional, provided that such sublease or other agreement shall first be approved by the
Sublessor, shall be in conformity with the provisions of the Franchise Agreement including,
but not limited to, Sections 5 and 8 thereof, and shall not violate any of the terms of the
Base Lease. Except as may otherwise be specifically provided for in this Sublease or in the
Franchise Agreement, Sublessee shall have no right to assign this Sublease, or sublet a
portion of the Premises; and any attempted assignment or sublease in violation of this
provision shall be deemed a material breach of this Sublease.

7.13 Counterparts: This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which, when taken
together, shall constitute one and the same instrument. Facsimile signatures, and signatures
transmitted electronically, shall be binding to the same extent as original signature.

7.14 Waiver of Trial By Jury: Sublessor and Sublessee each hereby
mutually waive any and all rights which either may have to request a jury trial in any
proceeding at law or in equity in any court of competent jurisdiction.

7.15 Legal Fees: Simultaneously upon execution of this Sublease,
Sublessee shall pay to Sublessor the sum of Three Thousand ($3,000) Dollars for



Sublessor's legal fees relating to the negotiation and review of the Base Lease, except that
such fee shall not be due if, simultaneously with the execution of this Sublease, Sublessee
is executing a Purchase and Sale Agreement with Emerging Vision, Inc., Sublessor and/or
one of their subsidiaries, to acquire substantially all of the assets of the Premises. Upon any
renewal, modification or extension of the Base Lease, in addition to any legal fees which
may be due to the Base Landlord, Sublessee shall also be obligated to pay Sublessor for its
legal fees relating to such renewal, modification or extension.

7.16 Service of Process: The Sublessee hereby consents and agrees,
without limiting any other method of obtaining jurisdiction, that in any action or proceeding
commenced pursuant to the terms of this Sublease, service of a summons and complaint, or
any other process, in any action or proceeding, shall be sufficient if made on such
Sublessee by registered or certified mail to the Sublessee at the address specified herein,
whether such address shall be within or without the jurisdiction of the Court where such
action or proceeding is pending, and the Sublessee hereby unconditionally and irrevocably
waives personal service of such process.

7.17 Choice of Law/Venue: THIS SUBLEASE SHALL BE CONSTRUED
AND ENFORCED IN ALL RESPECTS IN ACCORDANCE WITH THE LAWS OF THE
STATE IN WHICH THE PREMISES IS LOCATED, WITHOUT GIVING EFFECT TO ANY
PRINCIPALS RELATING TO CONFLICT OF LAWS. SUBLESSEE HEREBY CONSENTS
AND AGREES THAT ANY LEGAL OR EQUITY PROCEEDING BROUGHT IN
CONNECTION WITH OR ARISING OUT OF ANY MATTER RELATING TO THIS
SUBLEASE AND THE LANDLORD/TENANT RELATIONSHIP TO WHICH IT RELATES,
MAY BE INSTITUTED IN A FEDERAL OR STATE COURT OF COMPETENT
JURISDICTION WITHIN THE STATE AND COUNTY WITHIN WHICH THE SUBLESSOR'S
PRINCIPAL OFFICES SHALL BE LOCATED ON THE DATE ANY SUCH PROCEEDING IS
COMMENCED. SUBLESSEE HEREBY IRREVOCABLY CONSENTS AND SUBMITS TO
THE JURISDICTION, IN ANY SUCH MATTER, OF THE COURTS OF SUCH STATE AND
COUNTY AND WAIVES ANY OBJECTION IT MAY HAVE TO EITHER THE
JURISDICTION OR VENUE OF SUCH COURTS. SUBLESSEE HEREBY WAIVES TRIAL
BY JURY IN ANY ACTION OR PROCEEDING IN ANY WAY ARISING OUT OF OR IN
CONNECTION WITH THIS SUBLEASE.

7.18 No Third Party Beneficiary: All provisions contained in this
Sublease are intended to be solely for the benefit of the parties hereto and shall not confer
any rights or benefits on any other party, as a third party beneficiary or otherwise.

7.19 Headings, Etc.: All Section headings and indexes are inserted for
convenience only and shall not affect the interpretation of this Sublease.

7.20 General Interpretive Principles: For purposes of this Sublease, all
pronouns used herein shall include the masculine, feminine, neuter, singular and plural.
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IN WITNESS WHEREOF, the Sublessor and the Sublessee have respectively
signed and sealed this Sublease as of the day and year first above written.

SUBLESSOR

By:

SUBLESSEE:

By:

AGREED & CONSENTED TO:
EMERGING VISION, INC.

By:
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STORE NO:
EXHIBIT “C”

COLLATERAL ASSIGNMENT OF LEASE

ASSIGNMENT, dated as of the _ day of , 20 , made by ,a

("Assignor") to, and in  favor of, EMERGING VISION, INC., a New York
corporation ("Assignee").

WITNESSETH:
WHEREAS, Assignor is the Lessee under the lease described on Exhibit A
attached hereto (the "Lease") for the Premises specified in the Lease (the "Premises");
and

WHEREAS, pursuant to that certain Sterling Optical Center Franchise
Agreement, dated , 20  (the "Franchise Agreement"), the Assignee granted to
the Assignor a franchise to own and operate a Sterling Optical Center/Site for Sore
Eyes at the Premises; and

WHEREAS, as a condition to the foregoing, Assignor has agreed to assign to
Assignee all of Assignor's right, title and interest in and to the Lease (in the manner
hereinafter provided) as security for the payment of Assignor's liabilities and the
performance of all of its obligations now and/or hereafter owing or arising under the
Franchise Agreement and all documents executed by the Assignor in connection
therewith (hereinafter collectively referred to as the "Obligations").

NOW, THEREFORE, in consideration of these premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Assignor hereby covenants and agrees, for the benefit of the Assignee, as follows:

1. Assignor hereby assigns to Assignee, as security for the payment of the
Obligations and the observance and performance by Assignor of all of the terms,
covenants and provisions of the Franchise Agreement and this Assignment on
Assignor's part to be observed and/or performed, all of Assignor's right, title and interest
in and to the Lease and Assignor's leasehold interest in the Premises and in and to all
improvements, fixtures and equipment relating thereto and located on the Premises
including, but not limited to, any options of Assignee under the Lease.

2. Assignor represents and warrants that, as of the date hereof: (i) Assignor
is the owner and holder of the Lessee's interest under the Lease; (ii) Assignor has made
no prior assignments of the Lease or of any of its rights therein; (iii) the Lease has not
been modified or amended, except as specifically set forth on Exhibit A annexed hereto;
(iv) the Lease is in full force and effect and the term thereof has commenced pursuant to
the provisions thereof; (v) Assignor is in possession of the Premises; (vi) Assignor is not
in default under any of the terms, covenants or provisions of the Lease and Assignor
does not know of any event which, but for the passage of time or the giving of notice or



both, would constitute an event of default under the Lease; (vii) Assignor has not
commenced any action or given or served any notice for the purpose of terminating the
Lease; (viii) all rents due and payable under the Lease have been paid in full; (ix)
Assignor has not received any notice of default from the Lessor under the Lease or
notice of the termination thereof; and (x) Assignor has full power and authority to execute
and deliver this Assignment, which is valid and enforceable in accordance with its terms,
and no consent or approval of any third party is required with respect to this Assignment
except for the consent of the Lessor under the Lease, as expressly required by the terms
and provisions of the Lease.

3. Assignor shall, at its sole cost and expense: (i) observe and perform, or
cause to be observed and performed, each and every term, covenant and provision of
the Lease on the part of the Lessee thereunder to be observed and performed; (ii)
promptly send to Assignee copies of all notices of default which Assignor shall send or
receive under the Lease; and (iii) appear in and defend any action or proceeding arising
under, or in any manner connected with, the Lease or the obligations and undertakings
of the Assignor thereunder.

4. Assignor shall not, without the prior consent of Assignee: (i) further assign
or attempt to assign its interest in or under the Lease; or (ii) consent to any cancellation
or surrender of the Lease or to any amendment or modification of the Lease (A)
increasing the rent payable thereunder, (B) reducing the term thereof, or (C) otherwise
materially and adversely affecting Assignor's rights thereunder.

5. Notwithstanding this Assignment, so long as there exists no Event of
Default (after any required notice and the expiration of any applicable grace period
provided for therein) under the Franchise Agreement and/or any other document
executed by Assignor in connection therewith, and/or under the Lease, Assignor may
exercise all rights available to the Lessee under the Lease and shall be entitled to all of
the benefits available to such Lessee. Upon the occurrence and during the continuance
of an Event of Default under the Franchise Agreement and/or any other document
executed by Assignor in connection therewith, and/or under the Lease, Assignor shall
be divested of all such rights and benefits, and all such rights and benefits (including,
without limitation, the right to give or withhold consents or make demands under the
Lease) shall automatically vest solely in the Assignee, upon written notice to that effect
given by Assignee to Assignor (with a copy to the Lessor).

6. This Assignment shall not be deemed or construed to obligate Assignee to
take any action or incur any expense or perform or discharge any obligation, duty or
liability under the Lease, and Assignor hereby agrees to indemnify and hold Assignee
harmless from and against all liability, loss or damage (including, but not limited to,
reasonable attorneys' fees) which Assignee may incur under the Lease or under or by
reason of this Assignment, and from and against any and all claims, whatsoever, which
may be asserted against Assignee by reason of any actual or alleged breach of any
obligation or undertaking on Assignee's part to perform or discharge any of the terms,
covenants or provisions contained in the Lease.



7. Assignor hereby waives any and all legal requirements that Assignee
institute any action or proceeding in law or in equity against any other party, or exhaust
its remedies under the Franchise Agreement or any other document or instrument
evidencing, securing or guaranteeing payment of the Obligations, in whole or in part, or
in respect of any other security held by Assignee, as a condition precedent to exercising
its rights and/or remedies under this Assignment. All remedies afforded to Assignee by
reason of this Assignment are separate and cumulative remedies and no one of such
remedies, whether exercised by Assignee or not, shall be deemed to be in exclusion of
any of the other remedies available to Assignee and shall not, in any manner, limit or
prejudice any other legal or equitable remedies which Assignee may have, including,
but not limited to, all rights and remedies of Assignee under the Franchise Agreement
and/or any other document or instrument evidencing, securing or guaranteeing payment
of the Obligations.

8. Assignor agrees to do such further acts and things, and to execute and
deliver such additional conveyances, assignments, agreements and instruments, as
Assignee may, at any time, reasonably request in connection with the administration or
enforcement of this Assignment (including, without limitation, to aid Assignee in
transferring the Lease) or related to the Lease, or in order better to assure and confirm
unto Assignee its rights, powers and remedies hereunder. Assignor hereby consents
and agrees that the Lessor under the Lease shall be entitled to accept the provisions
hereof as conclusive evidence of the right of Assignee to effect any transfer pursuant to
the terms hereof, notwithstanding any other notice or direction to the contrary given by
Assignor (or any other person) to the Lessor under the Lease.

9. This Assignment shall be binding upon Assignor, and its successors and
assigns, and shall inure to the benefit of Assignee and its permitted successors and
assigns.

10.  This Assignment may only be modified, altered, amended, or terminated
by an agreement, in writing, executed by Assignee and Assignor.

11.  Any notice, request, demand, statement or consent made hereunder or in
connection herewith shall be in writing and shall be sent in the manner specified in the
Franchise Agreement addressed as follows: If to the Assignor, to the address specified
next to its signature below; and if to Assignee, to it at 100 Quentin Roosevelt Boulevard,
Garden City, New York 11530, Attn: Chief Financial Officer, or as to any party, to such
other address as such party shall specify by a notice in writing to the other party.

12.  If any term, covenant or condition of this Assignment shall be held to be
invalid, illegal or unenforceable in any respect, this Assignment shall be construed
without such provision.



13.  This Assignment shall be governed by, and construed in accordance with,
the laws of the State of New York.

IN WITNESS WHEREOF, Assignor has duly executed this Assignment as of the
day and year first above written.

ADDRESS:
By:

Name:

Title:
STATE OF )

) SS.
COUNTY OF )
On this __ day of , , before me, the undersigned, personally appeared

, personally known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose name(s) is(are) subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

Notary Public



DESCRIPTION OF LEASE

Lease, dated as of , between , as Landlord, and
Tenant, covering retail store premises located at

, S



STORE NO:
LESSOR'S CONSENT TO, AND ASSIGNEE'S
ACKNOWLEDGMENT OF, ASSIGNMENT

The undersigned, as the Lessor (the “Lessor”) under the Lease described on
Exhibit A to the Collateral Assignment of Lease (to which this Consent is attached as an
Exhibit), hereby consents to the terms of such Collateral Assignment of Lease (the
“Assignment”) and hereby agrees with Emerging Vision, Inc. (the “Assignee”), as
follows:

1. Lessor shall deliver to Assignee written notice of the occurrence of any
default under the Lease concurrently with the giving, by the Lessor, of such notice to the
Lessee.

2. Upon the occurrence of a default under the Lease, Assignee may, in its
sole discretion, cure such default, and Lessor shall not exercise any right, power or
remedy it may have under the Lease with respect to such default until the fifth business
day following the last day of any cure period provided under the Lease with respect to
such default. If the Assignee cures such default during such cure period or the five (5)
business day period thereafter, Lessor hereby waives any right, power or remedy it may
have under the Lease with respect to such default.

3. Lessor shall be obligated to give any notice of cancellation and termination
of the Lease to the Assignee simultaneously with the giving of such notice to the Lessee.
No such notice to the Lessee shall be effective to terminate the Lease unless the
Assignee shall also have been so notified as aforesaid.

4, Any communication, notice or demand to be hereunder shall be in writing,
including facsimile transmissions, and shall be delivered: (i) if to the Lessor, to it at
; and (ii) if to the Assignee,