2008 GROWTH CAPITAL OFFERING

$5,000,000
i ¥ VisionSpring

The purpose of this offering is to expand and enhance VisionSpringéeitato reduce poverty and generate
opportunity in the developing world through the sale of affordabéeling glasses, and to build a sustainable
enterprise capable of delivering that mission in perpetuity.

Units offered in conjunction with thiSEGUEM offering represent a perpetual interest in VisionSpring. This
interest is strictly philanthropic, with no provision for cash meguat any time. The investment is intended to: (1)
Facilitate 689,000 pairs of reading glasses sold during theydiae period ending 2012; (2) Bring material social
and economic benefit to end customers, their families, and ChRartakrs in developing countries; (3) Deliver a
greater than 30X Social Return on Investment (SROI) in the fufrrextended working lives and increased
productivity for customers of reading glasses, while creating and enhaneéilifgodds for an estimated 5,200 local
entrepreneurs and (4) Greatly enhance our organizationituiilestal capacity to create and serve the global
market for reading glasses.

5 Units
Amount per Unit: $1,000,000
Unit Price Expenses of Proceeds to
Offering (1) VisionSpring (2)
Per Unit $1,000,000 -0- $1,000,000
Total $5,000,000 -0- $5,000,000

(2) Expenses associated with this offering have been pre-paid by Vision§ghrige generous support of
the Rockefeller Foundation. Proceeds will not be used for offering expenses.

2) In the event of over-subscription, VisionSpring may, at its discretiorease the offering by up to 2
additional units ($2,000,000).

The financial guidelines and reporting obligations described in this memorandum daoityplyith Nonprofit
Finance Fund’s Sustainable Enhancement Grant (SE®)UBethodology.
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I. EXECUTIVE SUMMARY

Today, more than 400 million citizens of the depéhgy world suffer a profound loss i
productivity that is entirely preventable. The loss easy to remedy, is caused by presbyo
— the natural and progressive loss of near vidia people experience after the age of
Remarkably, eight hundred years after their inwentibasic reading glasses remalir in
unavailable to those who need them most—people wded o see up-close and aria
desperate to earn a living. As these critical membésociety age and their near vision fails
they are unable to continue their work and provimetheir families and communities. Al
simple $4 pair of reading glasses immediately rest¢heir clear vision and returns them
leading productive lives of self-reliance and digni

all that need them. VisionSpring operates an intireself-sustaining and highly scalable
micro-franchising model to bring affordable readgigsses and complementary products to
individuals with daily incomes of between $1 and $4r reading glasses are predominately sold Hggétbased Vision
Entrepreneurs, trained and managed by VisionSgeitger directly or via our expanding Franchisetiar network), who
support themselves through the sale of our prodMissonSpring also markets eyeglasses throughl reftannels that have
begun to serve its target customers.

Recognition from respected leaders and institutionkiding President Clinton, Secretary AlbrighhelTEconomist, and The
World Bank has validated the accomplishments ofoviiSpring’s management team and its philanthropnclérs (please see
Appendix A).

Since 2002, when we began selling glasses as $ajodation, we have grown into a social enterptise reaches tens of
thousands of customers in twelve countries througlsia, Latin America and Africa. As of December, 2007, we have
sold over 90,000 pairs of VisionSpring reading ggssand provided a new source of income to mone 1H@00 Vision
Entrepreneurs. An additional 90,000 individuals éndeen referred by our Vision Entrepreneurs foraaded eye care to
partner eye hospitals. In 2007, we grew by 32%y-gear-year, selling 46,000 total pairs of glas#5% of which were
reading glasses and 15% of which were protectiviglagses. This year, we are on track to exceedyaairof 71,000 total
pairs sold.

Over the next five years, we plan to sell 646,0@dittonal pairs of
reading glasses and to position our organization lkrge scale
deployment. Growth will result only partially fromur own dedicated
sales force. We will also use franchising and wéaliag to leverage
large distribution networks that already exist. dning so, we will
strengthen these networks by helping them reachrginge market
consumers with products that not only yield grestiad benefits but also
make good business sense.

As we scale, the economics of our business willrawp. Over the next
five years, we plan to reduce our fully loaded qost pair of reading
glasses by 51%. This would lower the amount ofguttiropic subsidy
required to deliver a pair of reading glasses th hands of customers
from $13.80 to $5.64. Our planned earned revenogmlmost five-
fold, and the organization’s annual budget covdrgcearned revenues
increases from 18% to 31%.

VisionSpring requires $5 million of growth capital work toward the day when not a single perso ladle their livelihood
due to the lack of a simple pair of eyeglasses. grosvth capital is needed to finance inventory pasging, strengthen our
global supply-chain, redesign our eyewear prodtactsetter meet the unique needs of the marketseme shire and retain
world-class talent, shift our operational headaerarto India, build robust information systems, amhsure and demonstrate
the social impact of our model. Our philanthroprowth capital investors can take credit for helpWigionSpring deliver
646,000 additional pairs of eyeglasses over thet riexyears, plus 161,000 additional pairs every ydwmreafter.
Conservatively, each pair of reading glasses seittates an estimated $106 of enhanced earningsigtermer. Collectively,
over a ten-year period, $153 million of social Hérean be attributable to the $5 million growttpdal investment.

Rarely does a relatively small investment holdgh@mise to improve the lives of millions. Pleasm jos.



[I. THE GLOBAL ISSUE: MARKET FAILURE FOR READING GL ASSES

With age, nearly everyone loses the ability to weelose. But for

David Landes people living in poverty who don't have accessdading glasses,

THE the loss of near vision can mean the loss of thleility to earn an
WEALTH income for themselves and their families. For tailcelectricians,

AND H - . .
POVERTY goldsml_ths, and others whose precarious Wprkmgslldepend on

OF the ability to see up close, not having readingsgfa means that
NATIONS merely turning forty can bring disastrous econoatinsequences.

Low-cost reading glasses can restore their vigiwaductivity, and
dignity. Yet reading glasses are not widely avadab those living
on the margins of society. The base of the econgyramid (BoP)
is a term that typically represents the more thdaillibn people in

» - — the world living on less than $4 per dawithin this population, we
The invention of spectacles more| estimate that more than 400 million suffer from diional

than doubled the Working life of the presbyopi& Correcting this market failure would result ingroved
. productivity, higher income, and a better qualityife for hundreds
skilled craftsmari

of millions of the world’s poor.

BESTSELLER

THREE PERSISTENT ISSUES CONTRIBUTE TO THIS MARKET F AILURE

AWARENESS

Those living in poor, rural communities often pnesuthat the loss of near vision is inevitable amegtable only in ways
they cannot afford. They are unaware that a singiferdable product exists to restore their cldaion. Many assume that
only customized, prescription glasses will solveitlvision problems. Low-quality over the countéasses are occasionally
available in the urban marketplace, yet customezsuaaware of the proper strength to purchase dndhwision issues
these glasses will address.

ACCESS
In the developing world, quality reading glassee awailable primarily in urban optical shops. Cuotrenethods of
distribution rarely reach rural areas.

AFFORDABILITY

At present, reading glasses are primarily sold ¥ @octors and optical shops at significant margmaking them too
expensive for the average person. To reach thassabphops and doctors, rural people must take tiffi from work and
travel great distances, contributing additional anymity cost to purchasing glasses. For examplera Indian customer
can expect to pay from $15 to $20 to obtain a naiwvgf glasses.

CHARITABLE HANDOUTS WON'T SOLVE THE PROBLEM

Many charitable organizations fly Western doctarsural areas to treat eye conditions and disteiluged glasses. But with
400 million afflicted by presbyopia, the need féagpes vastly outhumbers donors’ and doctors’ reldcneover, the glasses
are often unattractive and in poor condition, ssmynavho would benefit choose not to wear them. After doctors leave,
these communities often have no way to accessdafite replacements for broken glasses or to updoabigher strengths as
their vision continues to deteriorate. For thessoas, the charity approach is not a solution.

! Prahalad, C.K., Hart, S. 2002. “The Fortune at the Bottom of the Pyramid.” Strategy + Business, 26: 55-67.
2 Estimated based on results of Burke AG et al, “Population-Based Study of Presbyopia in Rural Tanzania” American Academy of
Ophthalmology. 2006; 113: 723-727. Approximately 25% of population is over 35, of which 62% have presbyopia, of which 70% have “functional
resbyopia”, meaning they report significant difficulty in their work or tasks of daily living due to their presbyopia.
Based on field research and estimates by VisionSpring.
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[ll. THE RESPONSE: UNLOCKING MARKET FORCES

Similar to the microfinance industry, VisionSprihgs created

a way to leverage the power of the market to delivew,
stylish, high-quality reading glasses to the Bo#zens who
need them most. Our model revolves around “Vision
Entrepreneurs” — individuals who reside at the Bofel are
trusted by their neighbors. VisionSpring has depetb a
scalable way to recruit and train thousands of
Vision Entrepreneurs, each of whom can earn adivirile
addressing the unmet vision needs of citizens wpittor
near vision.

As trusted face-to-face vendors, Vision Entrepren@lay the
powerful role of introducing a new product thatceradopted,
will become a wide-spread and integral part of pelepaily
lives. They are the first phase of a natural ecdo@wolution
towards a large-scale consumer market for eyeglasse
at the BoP.

VISIONSPRING ADDRESSES THREE POWERFUL POINTS OF LEVERAGE

AWARENESS

VisionSpring equips Vision Entrepreneurs to conddsion campaigns in rural villages using locakyevant media. These
often include passing out flyers, putting on skited announcements on the radio. Vision Entreprenglso provide the
valuable service of screening their customers alhtifying the appropriate power of glasses basedhe stage of
presbyopia and the customer’s work. Vision Entrepues provide the trustworthy face-to-face relatops required to
introduce this new product to a wary BoP marketplac

ACCESS

VisionSpring’'s “Business in a Bag” methodology pesifically designed to create access to glass#seitardest-to-reach
locations. VisionSpring also uses a franchisingrapph to leverage existing rural sales networksalBj, VisionSpring has
begun to distribute glasses through the growingvort of local pharmacies and retail outlets sentimg developing world.
Our model works particularly well because readilagges are small, transportable, universal, atien@tely) profitable.

AFFORDABILITY

VisionSpring glasses are generally available forobdess a pair. Our specially designed, ready-madding glasses are
sourced from China at an affordable price, makiogsible a fully sustainable supply chain with aforafable end product
for the world’s poorest customers. By taking regdiglasses out of the exclusive hands of eye caofegsionals,
VisionSpring makes reading glasses a consumer ptofillowing the same successful shift that ocedrin the West over
30 years ago that resulted in reading glasses biagomidely available as an over-the-counter product

SCALING THE SOLUTION

Unlike charity-based models, VisionSpring is fueledmarket forces. Ultimately, our earned revenusitess will become
fully self-sustaining at a very large scale. Today, role is to ignite demand for our productsintoovate successful sales and
marketing techniques, to transfer these provemigaks to large partner networks, and to ultimapsympt large-scale entry
into the market by for-profit producers. VisionSyyitaps into the low-cost manufacturing and sugpblgin innovations that
were designed to serve mass markets in the Westaticects them to make the same affordable, higglity products
available to those living at the BoP.



IV. THE VISIONSPRING MODEL

Originally named Scojo Foundation, VisionSpring vimgnded in 2001 by Dr. Jordan Kassalow, a prawi@ptometrist and
public health expert with deep field experiencehia developing world, and Scott Berrie, a senicsifess executive with
extensive experience in the gift industry. Whildixdering eye care services in more than twenty tpiag nations, Kassalow
recognized that the majority he served could h&edr tvision, and thus their livelihoods, restoréehdy through a pair of
inexpensive reading glasses, like those seen inridaredrug stores. Together he and Berrie creategpS/ision, LLC, a for-

profit company selling high-end reading glassesh@ United States, and Scojo Foundation, a nortpsofiial enterprise
dedicated to the market-based distribution of affitme reading glasses in the developing world.rtteoto establish its own
identity and position itself for global growth, $ad-oundation became VisionSpring in 2008.

Headquartered in New York, VisionSpring is a 50@x)public charity. Led by an Executive DirectdnetNew York office
focuses on global strategy, fundraising, publi@atiehs/communications, reporting, Board relationd eegional support for
the Americas. We have two subsidiaries, one inandnd another in El Salvador. Headquartered inekbluhd, VisionSpring
India is a Section 25 registered Indian not-forfipraorporation that provides both global and regiboperational leadership.
Led by the Chief Operating Officer and Country Bie, there are over 20 staff members in India thetis on all aspects of
sales and operations, including marketing, invgntoanagement, accounting, and sales force manageAreadditional full-
time VisionSpring staff member is based in El Sdbrato provide on-the-ground oversight of our imey operations.

BUSINESS IN A BAG

In 2004, VisionSpring created a “Business in a Bagles model to
train rural entrepreneurs (Vision Entrepreneurd/gis) with little-to-
no business experience to run profitable businessdgg reading
glasses and providing basic eye care. The readgtdsusiness,
condensed into a backpack, includes:

- An initial inventory

- Vision screening charts

- Locally appropriate marketing materials

- Uniforms

- Data collection/inventory management forms

- A mirror for customers to view styles

- A needle, thread and newspaper for customers tetrengths

Each of VisionSpring’s Vision Entrepreneurs recsias initial 3-day training in sales, marketingd dasic vision care, as
well as ongoing sales management support once tiedlucto the sales force. Vision Entrepreneursexgected to conduct
several “Vision Campaigns” each month, in whichytpartner with local leaders to hold intensive nedirkg campaigns and
host one-day sales events in villages within thegiritory. Vision Entrepreneurs are trained notyaciol screen for presbyopia,
but also to triage for more complicated conditioasd, where appropriate, to refer customers toovSpring’s approved
network of reputable eye clinics and hospitals.

SALESFORCE.COM

VisionSpring has invested extensively towards dgyielg a powerful customized version of Salesform®. ¢hat is well-tuned
to BoP operations. This enables VisionSpring tokirén near to real time, the sales results andyxtivity for each Vision
Entrepreneur, trainer, and sales manager in theeeviisionSpring network. Each VisionSpring FrarsshiPartner is highly
encouraged to implement the VisionSpring Salesfooee platform. This helps VisionSpring to ensure ttonsistent
implementation of the VisionSpring methodology a@&sroa diverse network of partners. Salesforce.cosn ahptures
information on a product-by-product basis, provigicritical feedback for inventory management, mankg and ongoing
product improvements.



VISIONSPRING'S THREE SALES CHANNELS

VISION ENTREPRENEUR DIRECT SALES CHANNEL: Research & Development

VisionSpring's proprietary sales channel, locatedndia and El Salvador, and comprised of an awe@gl21 “active”
(defined as having sold glasses within a 3 montiogg VE's, is supported by an on-the-ground dirsalies structure that
currently includes two Vision Entrepreneur Ideistifiion and Training Managers, six District Coordims, and one Sales
Innovation Manager.

Although VisionSpring’s direct sales channel witintinue to grow, its strategic role is to act as lgmarning laboratory for
the development of best practices in sales managiemearketing, information technology, inventorymagement, product
development, and all other disciplines needed tueae success. VisionSpring captures and systeasatize valuable
knowledge generated in the Direct Channel for dgpknt through the other two sales channels.

FRANCHISE PARTNER CHANNEL: Distribution on a Global Scale

To accelerate global replication, VisionSpring eoysla franchising model that disseminates its Bassirin a Bag through
partner organizations with existing rural networlksich as microfinance borrowers, community healtrkers, and
product distributors.

Current partners include world-class organizati@nsth nonprofit and for-profit) such as BRAC (theond’s largest
microfinance NGO and VisionSpring's largest FrasehPartner), Drishtee in India, Freedom from HurigeGhana,
Fundacion Paraguaya in Paraguay, Hindustan Levaitéd, and Population Services International (PSHllectively, the
VisionSpring Franchise Partner network currentlgludes 659 active Vision Entrepreneurs. (See AppeBdfor a full
listing of current franchise partners.)

Prior to launching each new Franchise PartnersfigipnSpring conducts a due diligence process, gihgra $5,000 to
$7,000 fee. During the on-site feasibility studysignSpring conducts basic market research, analffme competency and
willingness of the partner organization, and asse#s potential for scale. If successful, the ifabty study leads to a fee-
for-service pilot project in which a VisionSpringahchise Partner Manager designs and conductsiitied launch. After
six months, VisionSpring and the partner evaluatailts together and determine whether large-seagéodment will take
place. All relationships with Franchise Partnere governed through a formal Memorandum of Undeditan (See
Appendix D for a detailed description of our fraisehpartnering process)

Presently, VisionSpring employs one full-time fraise partner manager who is focused on Latin Araefitie growth plan
calls for two additional Franchise Partner Manadersover the African and Asian markets.

WHOLESALE CHANNEL: Long Term Market Development

Hundreds of thousands of independent pharmacieertiy exist in urban and peri-urban centers acthesdeveloping
world. Most, however, do not yet sell ready-madidieg glasses. VisionSpring has begun to introdisgeroducts to these
sellers through the Wholesale Channel, which witlvg as sellers consolidate and sales infrastruautends further into
the BoP market. VisionSpring believes this chanvilultimately reach many millions of people inagk

Current partners include Population Services Iatonal (PSl), an NGO that distributes over onédrilcondoms per year
through its network of pharmacies in the developigld. VisionSpring is PSI's exclusive provider mfading glasses for
sub-Saharan Africa. In India, VisionSpring supplieading glasses to Apollo Pharmacies, India’'sdsrgharmacy chain.

VisionSpring’s five-year plan anticipates addindealicated full-time Wholesale Channel Manager wiibfecus on global
sales to retailers that serve Base of the Pyranaidets.



V. GROWTH PLAN: FIVE KEY INITIATIVES FOR SUSTAINABLE IMPACT

#1: ENHANCE THE ORGANIZATION

Build Out Management Team

The recruitment and retention of talent is VisionBg's most important driver of success. As dethile Attachment A,
VisionSpring’s plan calls for the recruitment ofd#ttbnal management employees including, most rigtdbe Executive
Director and a Chief Operating Officer. At the timfethis printing, we are deep into negotiationwgtrong candidates.

Build, Strengthen and Engage Boards of Directors ahAdvisors

VisionSpring’'s Board of Directors and Advisors ammprised of dedicated individuals committed toidfiSpring’s unique
vision for economic development. To continue tovgarobust, engaged Board of Directors, VisionSpwill add three to
five new board members with expertise in supplyirtlmanagement, franchising, human resource managesne other
critical skills relevant to the work described lst prospectus.

Upgrade Information Systems

Since inception, VisionSpring has prioritized trevelopment of systems capable of supporting glebale. VisionSpring
has utilized applications such as Salesforce.caweldped its own financial, fundraising and ordgfifment systems, and
worked with a technology partner to maintain lovsictl systems. In the next five years, VisionSprimid] continue to
invest in management information systems to keee path its growth. VisionSpring will: (1) Integemits Salesforce.com
database with its accounting software, (2) Contiloudrive Salesforce.com functionality towards e sales information
and better service to Vision Entrepreneurs and dhige Partners, (3) Upgrade its accounting softwarenable global
operations management, and (4) Upgrade its furidgagystems to improve its ability to manage daedaitions.

Re-brand Globally

VisionSpring has learned that a strong brand itlef¢iads to powerful customer loyalty in Base of fyramid markets.
After six months of pro-bono work with ?What If!Jeading global innovation and communications comyp&/isionSpring
changed its name from Scojo Foundation and will@at a new brand promise: “See Well, Do Well,” §t8ee Well, Do
Well message will be emphasized throughout comnatioics with all key stakeholders through its newolobranding
scheme, website, and collateral materials.

#2: OPTIMIZE SALES

Extend the VisionSpring Product Line

To improve the ability of Vision Entrepreneurs tare a sustainable livelihood, VisionSpring will Woto extend and
improve its product line. Over the next five yearssionSpring anticipates that any additional pret$uwill remain in the
vision care sphere. Early research points to adamobne of price points for reading glasses, diys, transition lenses, and
lubricating eye drops. In June of 2008, supportgdab$500,000 grant from USAID, VisionSpring willsteways to
incorporate school screenings and distance gldssehildren into the sales model.

Stimulate Market Demand

Effective marketing is essential to the successath VisionSpring sales channel. Faced with an immamarket,

VisionSpring must spark demand by helping to ihfitist an awareness, and ultimately a broad irsteire reading glasses.
Thus, each channel will require a distinct marlgetstirategy. A full-time Sales Innovation Manages lieen hired to
capture and codify leanings in the field and toelthose insights into all three channels.

“Crack the Code” of a Profitable Base of the Pyramil Business with the Direct Channel “Laboratory”

Everything learned within the direct channel canekported for use among Franchises. Key goalshiemext five years
include: (1) Increase training, recruiting and ngamaent support to raise average sales per Visitrefieneur to a level
already demonstrated by the top quartile of Vidimtrepreneurs, (2) Ensure that each territoryrigel@nough to support a
profitable Vision Entrepreneur on an ongoing ba@¥,Continuously test product innovations to breragroduct offerings
and increase Vision Entrepreneur profitability, a@) Reduce sales and marketing staff turnover evhétaining
high performers.
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Refine Standard Operating Procedures for Franchisig

Success in the franchise channel is dependent sion8pring’s ability to empower Franchise Partngrsintegrate
VisionSpring’'s Business in a Bag into their distitibn infrastructure and to adopt its proven Visi&ntrepreneur
management disciplines. Over the next five yeaisiodSpring will focus on establishing the skilgpcesses and systems
that constitute a highly effective and scalabledtdsing operation. This begins with the recruitingindedicated Franchise
Partner Managers, reporting to the COO, for eacthefAsian, Latin American and African geographiesocesses and
systems will be improved in the Business DevelopgmEgrasibility Study, Pilot Program and Commeratlges of the
VisionSpring franchising methodology. VisionSpriagdartnership with BRAC is critical to the frandhis strategy, and
will be managed closely at the COO level. (Furtdetails of our franchising process and partners lwarfound in
Appendices D and E)

Pursue Growth in the Wholesale Channel

In India alone there are over 750,000 independeatrpacies. VisionSpring believes there will be rmassonsolidation in
this channel over the next five to ten years amamgpbn being well-positioned to serve those phaendbat target the Base
of the Pyramid consumer. As this trend maturesioviSpring must be poised to serve retailers withright products, an
established channel track record, and a qualitptpafipurchase display. VisionSpring experiencedyesuccess in this
channel working with Population Services Internadiio(PSI) and has since secured a 5-year excllisemsing agreement
to distribute reading glasses through PSI's extendrugstore network in sub-Saharan Africa. Addaidy, VisionSpring
has begun to distribute through Apollo, which, wetrer 400 stores, is the largest chain of pharrsaniéndia.

#3: LINK DESIGN, LOGISTICS, AND MANUFACTURING TO TH E MARKET

Re-Design Eyewear Products to Better Meet the UniguNeeds of the BoP Marketplace

VisionSpring must continuously adapt its entireueathain towards meeting the unique needs of gsomers, including

issues of durability, affordability and style. Thidll entail improving systems to incorporate custy feedback into product
design and production, collaborate with designersreate BoP-tuned products, and work with manufacs to harness
low-cost innovations.

Upgrade End-to-End Supply Chain

A smoothly running and efficient supply chain isestial to VisionSpring’s success. VisionSpring'siri@se operations
include manufacturing, picking/packing, and shigpinn-country operations include customs clearanioegntory
management and distribution. VisionSpring intends(l) Implement strategic end-to-end integrationsapply chain
operations, (2) Build a more robust informatiorhtealogy backbone, (3) Develop a better alignedectitbn of supply chain
partners and (4) Hire supply chain managers wjiheaence in China.

#4: DEVELOP RELIABLE FUNDRAISING CAPABILITIES

Build Development Capacity

Growth capital will enable VisionSpring to estahlia team of development professionals capable ibdibg aninterim
sustainability model, based on $1.5 million of dedarevenue per year. Once programs become futiirrecovered in the
subsequent years, the donated revenue will prowioiking capital for VisionSpring to continue itsp@ansion into new
geographies. In the long-term, a pure earned revéosiness model will cover both operational expeansd investments
towards continued growth.

Given VisionSpring'’s prior success in raising mtran $1 million per year, VisionSpring is confidenat the $1.5 million
goal is attainable with a small dedicated team uride supervision of a focused Director of BusinBevelopment. In
addition to fortifying success with private founidats, VisionSpring anticipates strengthening itsxatobase through
broader and more sophisticated annual appeals abebased marketing techniques.

Improve Ability to Offer High Quality Investor Enga gement Opportunities

To create opportunities for deeper engagement frboilanthropic investors, VisionSpring will: (1) Riide opportunities for

the funder syndicate to connect as a group; (2rQfbard seats, when appropriate, to those sedkieger involvement; (3)
Arrange field visits and additional engagement apputies for funders and their families; (4) Pr®iongoing learning

opportunities, such as forums with VisionSpringfsdad partners; (5) Hold events to recognize fusdd connect them to
the larger VisionSpring community and (6) Offer auittee roles that connect VisionSpring’s Board afebbtors to those

willing to provide sector expertise.
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#5: IMPLEMENT AN ONGOING PROCESS TO ASSESS AND ENHANCE SOCIAL IMPACT

Implement the William Davidson Institute Impact Assessment Framework

Over the last two years, with funding support frita Mulago Foundation, VisionSpring has been warkiith Professor
Ted London from the William Davidson Institute amildersity of Michigan’s Ross School of Businessl&velop a cutting-
edge impact assessment framework that will clearBasure the social impact of the VisionSpring ieation. The
framework will allow for a thorough articulation @hpacts to both internal and external stakeholdEng framework will
enable VisionSpring to establish an ongoing prooefssaissessing and enhancing impact that will diestinuous
improvement of the venture’s poverty alleviatiomfpemance.

Quantify and Document Social Impact

Currently, VisionSpring’s key economic impact measis the increased income realized by both custeraed Vision

Entrepreneurs. In the next five years, VisionSprivilh assess a broader range of impacts, includigacity impacts on
Vision Entrepreneurs such as increased manageomninunication, and sales skills, as well as custampacts such as
quality of life benefits from improved vision, ireased dignity, and self respect. Finally, Vision&gprwill measure the
relational impacts of its intervention, such asréased respect for Vision Entrepreneurs by theinmanities and the
strength of social networks they form.
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VI. ESTIMATED SOCIAL IMPACT

Through its introduction of low-cost eyeglasseshte Base of the Pyramid, VisionSpring extends tloekimg lives of low-
income citizens with near vision loss. VisionSpiinyision Entrepreneur distribution methodologyaalseates stable new
jobs that strengthen Base of the Pyramid econonheaddition to these impacts on economic proditgtiwisionSpring
delivers further social returns through outputshsas dignity, self-esteem, standing in communitymber of community
connections, safety, expression through fashiod,raferrals to eye care professionals, each of whigp to bring about a
higher quality of life for the people served.

With funding from the Mulago Foundation, VisionSpgi has worked with the William Davidson Instituie develop a
comprehensive impact framework that is presentipdesed in the field. This framework will lead tobust and ongoing
measures of social impact.

In the meantime, VisionSpring has taken what iidwels to be a conservative set of assumptionsdbasea synthesis of
available literature and its considerable expegeme the ground, to arrive at the estimated soetatn shown below. During
the 2008 to 2012 period, VisionSpring BoP customelisexperience approximately $68 million of inased earnings due to
VisionSpring reading glasses. Post-2012, and dué¢héo sustainable growth financed by this growthitehpoffering,
VisionSpring plans to sell 161,000 pairs of readglgsses more per year than would be possibleeiratisence of growth
capital. This increase in annual sales translatés an ongoing impact of $17 million per year. Ovlee 5 year period
following 2012, the annual boost in sales equatemt$85 million social benefit.

All told, from the period of 2008 to 2018, the $8limn investment of growth capital will generatédanefit of $153 million, a
31X social return on investment.

(Further economic benefits associated with the eymént of Vision Entrepreneurs and with the salprotective sunglasses
have been excluded from this calculation.)

Projected Economic Impact 2008 — 2012

646,000 Pairs of Average Customer Experiences $106 of _  $68 Million Increased
Reading Glasses Sold Net Increased Earnings Over Two Years ~— Earnings

$2 per day income

275 days per year

10% average productivity gain
(Aravind study)

2 years estimated use
Subtract $4 purchase

cost of reading glasses

Projected Economic Impact Post-2012
Due to Sustainable Boost in Sales per Year

Sustainable Boost of

161,000 Pairs Sold Average Customer Experiences $106 of __  $17 Million Increased
per Year Due to Net Increased Earnings Over Two Years Earnings per Year
Growth Capital

« 37,0000 sold in 2007 $2 per day income ¢ 5-Year Value: $85 million
compared to 198,000 sold 275 days per year
in 2012 equals a boost of » 10% average productivity gain
161,000 (Aravind study)
¢ 2 years estimated use
Subtract $4 purchase cost
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VII. FIVE YEAR FINANCIAL OPERATING PLAN

By 2012, VisionSpring intends to increase its saleseading glasses more than five-fold, to 198,p80s per year. At the
same time, VisionSpring expects its fully loadedstsoto drop from $16.90 to $8.25 (51% reduction)l &s need for
philanthropic subsidy to drop from $13.80 to $5(69% reduction), on a dollar-per-unit basis. Thenpéntails a four-year
period of operating deficits, driven primarily bgntporary reductions in annual repeatable philapihrfundraising and by a
temporary underutilization of fixed costs. An ogarg surplus is projected be reestablished by 2012.

VisionSpring Financial Growth Plan (000's)

[ 2007 T 2006 T 200¢ [ 201 [ 2017 [ 201z ]

Units Sold

Direct 15 18 23 29 38 47

Franchise 24 31 77 103 138 167

Wholesale 8 23 31 41 47 50

Total 46 71 131 173 223 264

Reading Glasses 35 53 98 130 167 198
Dollars per Unit

Sales & Fees $ 3.10% 293 $ 2.56 $ 253 % 254 % 2.61

Operating Subsidy Required $ 13.86 13.48 $ 9.71 $ 775 $ 6.34 $ 5.64

Total Operating Cost $ (16.90% (16.41)$ (12.28) $ (10.29)$ (8.88) $ (8.25)
Operating Results

Sales Revenue $ 144% 208 $ 335 $ 439 $ 566 $ 688

Repeatable Philanthropy $ 1,086 250 $ 500 $ 700 $ 900 $ 1,500

Expense $ (785)% (1,165)% (1,605) $ (1,784)$ (1,981) % (2,175)

Surplus/(Deficit) $ 445 %  (707)$ (770) $ (644)$ (515)$ 13

At the time of printing, VisionSpring is clearly drack to exceed its 2008 financial goals. As ofiARO, year-to-date orders
for 150% of its 2008 budgeted Franchise channéd%d.af budgeted Wholesale channel and 27% of th& 20dgeted Direct
channel sales have already been secured.

In 2012, Repeatable Philanthropy is projected tmawt for $1,500,000 of total revenues, a 38% meeeover dollars raised in
2007. VisionSpring defines “Repeatable Philanthicgey dollars that are raised using processes #rabe reliably repeated
from one year to the next, in a sustainable maBecause VisionSpring’s current fundraising processty so heavily upon

frequent senior management effort, they are a nsjorce of distraction from enacting VisionSpringtabitious growth plan.

From 2008 to 2011, however, VisionSpring’s ongdimgdraising burden will be significantly reducedlpaing management

to focus on raising growth capital in 2008, aneréafter, to focus more keenly on scaling the ehraeenue business while
also establishing a more efficient and sustainaesjmcity to raise repeatable philanthropic dollafsiture years.
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Eamed Revenue Coverage Subsidy Required per Pair ($'s)
of Operating Expenses (%'s)

35% $18.00
30% $16.00
$14.00 1
25% 1 $12.00 |
20% $10.00 1
15% A $8.00 1
10% $6.00 1
$4.00 1
5% $2.00
0% - T T T T T $_ -
2007 2008 2009 2010 2011 2012 2007 2008 2009 2010 2011 2012
Reading Glasses Sold (000's) Fully Loaded Operating Cost per Pair ($'s)
200 $15.00
150
$10.00 1
100
I $5.00 1
50 | l
2007 2008 2009 2010 2011 2012 2007 2008 2009 2010 2011 2012
2007 2012**
Active Direct Channel VE's: 121 167
Active Franchise Channel VE's: 565 5,012
Units* Sold: 46,000 264,000
Reading Glasses Sold: 35,000 198,000
Earned Revenue: $144,000 $688,000
% Costs Covered by Earned Revenue: 18% 31%
Fully Loaded Cost per Pair: 16.90 $8.25
Philanthropic Subsidy Required per Pair: $13.80 $5.64

*Units” includes reading glasses, sun glasses,degps & accessories
**Projected
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Revenue Activity (000’s)

Product Sales: Wholesale

Product Sales: Franchise

Product Sales: Direct

Service Fees

Total Earned Revenue

Ongoing Philanthropic Support

Total Operating Revenue

Expense Activity (000’s)

New York Headquarters

Global Field Support Structure

India Field Support Structure

Wholesale/Franchise Channel
Management

Direct Channel Management

Cost of Goods

Total Operating Expense

*Projected

2007

$10

$50

$44

$40

$144

$1,086
$1,230

2007

$528

$6

$116

$7

$70

$58

$785

2012*

$75

$363

$166

$84

$688

$1,500
$2,188

2012*

$906

$336

$168

$283

$97

$385

$2,175

Drivers of Growth Expectations

Grow from 4 to 10 accounts
Increase order volume per account by 20% annually
Grow rev. per unit 4% annually from $1.22 to $1.49

Reduce sales per VE-month from 3.5 to 2.8 units
Reduce avg. revenue per unit from $3.80 to $2.68
Increase BRAC from 381 to 4,000 VE's

Grow from 9 to 20 franchise partners

Increase other partner VE's from 184 to 1,012

Increase VE headcount by 38%
Raise average productivity to 2007 top quartite (from 11
to 24 pairs per month)

Grow rev per unit 3% per year from $3.04 to $3.55

Increase number of paid franchise feasibility &opi
studies from 6 to 10
Increase revenue per study by 4% per year

Decrease philanthropic subsidy raised per unibfro
$23.38 to $5.64. ($13.80 in subsidy was requined i
2007 to break even; $9.58 contributed to surplus)

Drivers of Growth Expectations

Increase FTE'’s from 3.3t0 5.8

Upgrade Director role to Executive Director

New office location

3% real and 3% inflation expense growth per year

Upgrade/shift COO role from New York to India and
add Assistant

Maintain logistics expense @10% of COG's

3% real and 7% inflation expense growth per year

Add Manager of Sales Innovation and Bookkeeper
3% real and 7% inflation expense growth per year

Add 4 channel managers
3% real and 7% inflation expense growth per yeacépt
for 1 NYC-based channel manager)

Add 2 District Coordinators and 2 Identificatiofiraining
Managers
3% real and 4% inflation expense growth per year

5.4x growth in units
7% inflation offset by 2% unit cost improvement pe
year



BRAC PILOT AND DEPLOYMENT

VisionSpring has conducted a 428-Vision Entreprepdot within the 69,000 member BRAC network rdig in an average
of 2.2 pairs sold per VE per month. BRAC senior agggment is confident that the economics associatidthis level of
sales productivity are attractive as an overlayhtir existing mix of offerings. Thus, they haveeprdered 38,460 pairs of
reading glasses to be distributed in 2008, and tiase worked closely with VisionSpring to draft erpansion plan that
accelerates deployment to all 69,000 BRAC Visiotr&greneurs by 2013. VisionSpring is excited byBREAC opportunity,
and is confident that very rapid growth can be exil. Nevertheless, a formal rapid growth partiprelas not yet been
formed. Thus, to be conservative, the financiahgiantained in this prospectus incorporates expans just 4,000 BRAC
Vision Entrepreneurs by 2012, with average sales®@pairs per VE-month.

SUSTAINABILITY

2012 Interim Sustainability Model

Over the next five years, VisionSpring plans tonfigantly enhance sustainability in two fundaméntays. First, and most
important, VisionSpring plans to increase earnegmae almost five-fold, from $144,000 to $688,0Rtkesently, 18% of fully
loaded expenses are covered by earned revenue.0B%, /isionSpring expects coverage to reach 31% tanthave

demonstrated a clear and consistent trajectoryrism@aching the long term goal of 100% earnedmeeeoverage.

Second, VisionSpring will radically improve its &tyi to tap into philanthropic markets in a staldled repeatable way. By
2012, the value proposition to ongoing funders Wwél significantly enhanced. We project that eacl64mf philanthropic
subsidy per pair will enable another new custoregrthance his or her earnings by an average of 8d@&ore, for a total
return of almost 19-to-1. Philanthropic investoiil e further leveraged by BoP customers themsglwého provide almost
an 80%matchto philanthropic subsidies with the average $4chase price they pay. Finally, investors will valine
proposition of providing interim funding to an orgaation that will ultimately be sustained at awéarge scale purely by
earned revenues. In addition to the strengthenégk varoposition, interim sustainability will be ther enhanced by the
addition of dedicated development staff.

Long Term 100% Earned Revenue Model

As illustrated by the mass market for reading glasa the United States, a great deal of scale beusthieved before a pure
earned revenue model becomes viable. For exanhge} #,000,00Dunits sold per year in the US market for readitagpses
operates at a scale that is one thousand timetegtean VisionSpring’s current level. Moreovercaese it serves an affluent
society, the typical US mass market producer engysiverage retail price of $15.00, whereas Vigim§ operates at an
average retalil price of approximately $4.

With one-one-thousandth as many units to absorbheeel expenses, and with retail price levels tretess than one-third as
high, VisionSpring clearly needs to go a greatattise before it can match the economic norms thaertiee US marketplace
profitable. Nevertheless, VisionSpring is confidémt a 100% earned revenue business model canuallgrbe achieved.
However, similar to the field ahicrofinance, the developing eye care marketplace will reqair&east a decade-long period
of subsidization before full self-sustaining ecommstan take hold.

What volume of sales will be needed to operate uralpure earned revenue model?

In 2007, non-channel expenses were $650,000. \8giong estimates that a large-scale operation coeldupported, in the
long run, by non-channel expenses of $4 million.2B.2, the average “contribution margin” per ugitoss profit per unit
minus direct channel expense) will be approxima#h50. This implies an enterprise break-even velwh8 million units

sold per year, assuming contribution margins aréntmi@ed. Quite possibly, as market demand matuaes, as scale
economies are further leveraged, a larger contabuhargin per pair may be achievable.

How will VisionSpring grow enough to get there?

At this stage, it would premature to predict thaetypath VisionSpring and others will take in awhig the 8 million pair per
year breakeven goal. Other instititutions have shaw ability to scale analogous interventions theget BoP consumers. For
example, themicrofinance industry currently serves more than 69 million individuals, primarily through local women
who are not unlike Vision Entrepreneurs. Similadg]l phone networks such &ameenphone have reached more than
17.8 million. Rapid growth in distribution will also be fueldad) retailers that target BoP customers such as &aam
Similares, which currently operates 3,400 outletsexico.

4 VISIONWATCH
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VIIl. GROWTH CAPITAL REQUIREMENTS

The VisionSpring growth plan for 2008 through 20&guires an infusion of $5 million of growth capita

Growth Capital Consumption

|  2007] 200 2004 201p 2011 2012

Sales Revenue $0.14 $0.21 $0.34 $0.44 $0.57 $0.69

Repeatable Subsidy $1.09 $0.25 $0.50 $0.70 $0.90 $1.50

Ordinary Expense (30.79)  ($1.17)  ($1.60)  ($1.78)  ($1.98)$2.18)

Operating Surplus/(Deficit) $0.45 ($0.71)  ($0.77) (¥D).6 ($0.51) $0.01

Extraordinary ltems ($0.10)  ($0.45) ($0.48) ($0.48) ).

Risk Reserve Expansion ($0.30)  ($0.15) ($0.10) (%$0.15)

Growth Capital Consumed $0.35 ($1.46) ($1.39) ($1.22) 0.9% $0.01
\— /

Y
$5 Million of Growth Capital

The approximate uses of the $5 million are as vadlo(For reference only. Formal grant restrictiame described in the
section titled “VisionSpring 2008 Growth CapitalrfP@rship Structure”.)

DIRECT SALES CHANNEL GROWTH AND PRODUCTIVITY ($0.8 m illion)
To achieve break-even economics, VisionSpring’sdisales operations requires investments in;

- Recruitment and training of 100 or more Vision Epteneurs as underperformers are systematicallageanout of
the sales force

- Recruitment and training of 46 or more addition&idh Entrepreneurs as channel is scaled
- Recruitment and training of 4 or more additiondsananagers as channel is scaled
- Trial and error process of testing sales manageteehhiques; recruitment and training of a saleswation manager

FRANCHISE CHANNEL DEVELOPMENT ($0.6 million)

Future scaling will require well-honed skills ineidtifying, attracting, training, monitoring and na@ing an extensive
network of VisionSpring franchise partners. Grow#pital is needed to finance the recruitment aaithittrg of 3 additional
franchise managers, and to cover expenses assbaidtie designing and iterating upon a market-tesheshchising

methodology which is then implemented in the forf,standardized work flows, documentation and openat policies.

WHOLESALE CHANNEL DEVELOPMENT ($0.6 million)
Large retail networks are beginning to extend tolsahe edges of the world’'s BoP markets. Growthitah{s needed to

finance the process of hiring an experienced wiaditeg channel manager, and to cover the expenssscofing/launching
significant wholesaling partnerships.
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SUPPLY-CHAIN ENHANCEMENT ($0.6 million)

A key to VisionSpring’s future success is its dbilto deliver a world-class product that customirsmarkets from
Bangladesh to Paraguay are willing to purchaseadiueve this, VisionSpring will invest in buildinglationships and
systems with contractors and suppliers in China dina capable of scaling to meet VisionSpring’svglorequirements.
These suppliers will have the capacity to producedasingly greater quantities of product whileugimg continued quality
at an affordable price and in a timely manner. & same time, VisionSpring will strengthen its ipito ensure efficient
importation of its product to its customers. Thigical step will allow product to arrive in a rapmanner, thereby reducing
delays in sales.

EXTRAORDINARY ITEMS ($1.7 million)

- Senior Recruiting ($0.1 million)
The right personnel are critical to the succes¥isionSpring’s 5-year plan. In order to bring tle@am together rapidly
during 2008, resources will be invested in contractvith top-notch recruiting firm(s). The firm(g)ill be responsible
for managing the identification and selection psscand guaranteeing the best possible hire. Spadbifithe selection
process will be focused on building a robust senm@nagement team, including positions such as CGbjpefrating
Officer and Chief Financial Officer.

- Assess and Enhance Operations ($0.3 million)
VisionSpring will continue to work closely with th#&illiam Davidson Institute at the University of dhigan and other
partners to create tools and processes that divait to continuously monitor and improve its atyilto achieve
social impact.

- Product Innovation Fund ($0.4 million)
VisionSpring believes that additional vision andltierelated products can be adapted to its BashesPyramid sales
channels. Investments will go towards identifyirggpective new products, developing low-cost waysring them to
market and learning how to sell those productshigh-quality, economically productive way.

- Marketing Innovation ($0.5 million)
VisionSpring must learn how to supply its VisiontEepreneurs with the combination of brand identityllateral and
marketing know-how they will need to gain rapidstr@among their BoP customers. VisionSpring will elep and
evaluate a wide range of marketing innovations.whnocapital is needed to pay for up-front investtadn creative
design, iterative testing, and the development afketing training curricula. Additional funds araremarked to cover
future SEGUEM fundraising expense.

- Technology Investment ($0.4 million)
External growth requires internal improvements. gufing an organization twice the current size, waiitth triple the
economic footprint will require a more robust baafkice function and internal human resources syste@urrently,
VisionSpring’s financial management, product mamaget, and sales management systems are not irgdgtais
creating inefficient systems. Enhancing these fonst will be necessary to effectively scale the amigation's
operational capacity.

RISK RESERVE EXPANSION ($0.7 million)

Growth opportunities often present themselves wlkast expected, and at times when raising additifumaling proves
most difficult. Likewise, unless contingent finaalciesources are in place, unexpected turbulentereate major financial
challenges. Prudent financial management requir@staining a 6-12 month cash reserve at all timdes.VisionSpring
grows, the dollar value of such a reserve will @age. It will use a portion of its growth capit@lreinforce its existing cash
reserves to have for immediate deployment as newtfropportunities become available.
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IX. VISIONSPRING 2008 GROWTH CAPITAL PARTNERSHIP STR UCTURE

All financial flows associated with VisionSpringéggowth capitalization will be monitored and reportasing the SEGUE!
(Sustainable Enhancement Grant) methodology degdldyy Nonprofit Finance Fund, a certified Commuridtgvelopment
Financial Institution based in New York City, wiskeven offices nationwide. The SEGtYEmethodology, designed to provide
philanthropic investors with an equity-like exp@&ge, incorporates the following features:

20

. SEGUE™. The word “SEGUE™ refers to Sustainable Enhancement Grant, a fGyAP-compliant grant-making

methodology developed by Nonprofit Finance Fund.

- Investment The word “Investment” refers to contributions ttlzeie entirely charitable in nature and will geterao

financial returns to the investor.

. Investment OfferingUp to 7 non-assignable VisionSpring 2008 SEGUHnits, at $1,000,000.00 per Unit.

- Investor The word “Investor” refers to a person that haadena charitable grant to VisionSpring pursuanthie

offering document.

. SEGUE™ Unit. A SEGUE™ Unit is defined as a formal mechanism by whichiafi$pring recognizes the roles played

by philanthropic investors who provide equity-likapital required to produce a VisionSpring entesptthat is fully
self-sustaining under its chosen long-term busimasdel. Holding SEGUB" Units does not constitute equity (e.g.
ownership) in VisionSpring. Investors hold no Boamhts, unless formally invited by VisionSpringjao the Board,
and will have no voting rights.

. Maintenance of Capitalization Tabl¥isionSpring will maintain a definitive list of SGUE™ Investors, identifying

their names, contact information and invested anurhis roster will not be altered unless a newestor is added,
either in connection to the 2008 SEGWECampaign, or in connection to subsequent Visiom§prgrowth
capital campaigns.

. |dentification of InvestorsVisionSpring will provide each Investor with thiefinitive list of other 2008 SEGU#

Investor identities and dollar amounts. Any chaimmehe roster of Investors or amounts invested aghewill be
communicated promptly to all Investors. Each Ineestill be offered the option to be listed as “Ayomus” on this
shared communication.

- New Sub-AccountVisionSpring will establish a new temporarily tréected sub-account, called “VisionSpring 2008

SEGUE™’, which will be tracked and reported upon as pErVisionSpring’s standard internal financial refiog.
This account will not, however, constitute an endwmt fund.

. Campaign CloseVisionSpring will affirmatively declare a closé the 2008 SEGUR" campaign and communicate an

Official Close Date to all Investors.

. Permissible FlowsThe VisionSpring 2008 SEGUE temporarily restricted sub-account may be increéasely by

temporarily restricted funder commitments from Istegs that are explicitly identified as memberstioé 2008
SEGUE™ Investor group. Additional funds may not be addedthis sub-account if they are related to Investor
commitments made following the Official Close Date.

- Communication of Inflows and Outflowinvestors will regularly be informed, at a sumynimvel, of all annual inflows

and outflows from the VisionSpring 2008 Growth Gapsub-account.

- Accounting Treatment for Subsequent Growth Cajpitaiding Any subsequent rounds of VisionSpring growth tapi

will be accounted for using accounting methods Isimio those used for the 2008 SEGUEound, but tracked
separately, using a separate temporarily restrgtbdaccount.

. Exhaustion of SEGU®' Funds Before Release of Subsequent Growth Capitmids Subsequent rounds of

VisionSpring growth capital may be raised at amyeti However, subsequently raised funds may notleased unless
and until all funds from this round have been fubieased.



- Balanced Scorecard Repofollowing the close date and until December 3013 VisionSpring will produce a
quarterly balanced scorecard report that providemmprehensive view of financial and programmagsutts as
compared to annual and quarterly operating objestiFrom time to time, at the discretion of Visipri8g's
management, the metrics included in the balancerksard report may be changed to reflect Vision8psi evolving
needs. Each quarter, a copy of this report wilséet to each Investor.

- Information Rights for Nonprofit Finance Fundntil December 31, 2013, Nonprofit Finance Furill kgceive copies
of all information that is disseminated to Investas described in this statement of investmentger

. Restrictions on Investment ProceedsionSpring’s use of 2008 SEGUEE proceeds is hereby, until December 31,
2012, restricted as follows:

o At the end of each fiscal year, based on internpligduced financial reports that consolidate aliivites
worldwide, VisionSpring will provisionally calculatits Change in Unrestricted Net Ass&ts if” no releases were
to be made from temporarily restricted VisionSpra@8 SEGUE funds.

o If this provisional calculation yields a positiveh&hge in Unrestricted Net Assets, then VisionSpsir2D08
SEGUP funds may not, in that fiscal year, be released.

o Otherwise, VisionSpring 2008 SEGHf funds will be released towards achieving a positi@hange in
Unrestricted Net Assets for the fiscal year of niagle zero.

o Beginning January 1, 2013, and thereafter, usengframaining VisionSpring 2008 SEGE¥Eproceeds are not
subject to donor-imposed restrictions.
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X. KEY RISKS

VisionSpring believes that it will be successfuldohieving the targets set forth in the growth pldowever, it will face
challenges during the course of its growth that mesylt in the inability to achieve targeted go#lsy risks include, but are
not limited to, the following:

INFLATION AND CURRENCY FLUCTUATIONS

VisionSpring’s economics are affected materially differentials in the inflation rates in the Unit&tates “knowledge
worker”, Chinese manufacturing, developing courikiyowledge worker” and base-of-the-pyramid markatels. Financial
plans incorporate expected inflation rates of 3%, 8% and 4% in each of these markets, respectively

SENIOR STAFF RECRUITING AND TURNOVER

VisionSpring is challenged by the need to hireeplace several key staff positions, including,ha first half of 2008 the
Chief Operating Officer role, plus several criticehannel management positions. Modest compensaitich remote
locations make these positions difficult to filleRys in filling these positions could delay Visgpring’s ability to reach
targeted growth and productivity levels.

CHANGES IN THE HEALTH OF BASE-OF-THE-PYRAMID COMMUN ITIES
The effectiveness of VisionSpring’s Vision Entrepgar operations can be strongly affected by eveuth as natural
disasters, various forms of political upheaval atiter destabilizing conditions.

CHANGES IN HEALTH OF THE PHILANTHROPIC COMMUNITY

VisionSpring serves the philanthropic communitydogviding a highly leveraged means of convertinggptthropic dollars
into enduring improvements to the lives of thoseowbside at the Base-of-the-Pyramid. For severatsyeVisionSpring
economics will continue to depend upon an abilitygenerate up to $1.5 million per year in philaoffic revenues. An
adverse development in the philanthropic commuf(fity example, a major decline in equity valuatiomsuld make it
difficult for VisionSpring to achieve its ongoindpiianthropic revenue goals.

PARTNERSHIP RISK

Increasingly, VisionSpring will depend on Franchis®l Wholesale Partnerships as the primary meaoseafing a robust
Base-of-the-Pyramid market for eyeglasses. Ovendéx¢ five years, VisionSpring plans to generat2,380 unit sales from
the BRAC relationship (42% of total projected spléss of the date of this prospectus, BRAC has @de38,460 pairs in
2008. Our estimate for sales in 2012 is based 40@0 BRAC VE scenario, far fewer than the 69,0600 VE goal that
has been set by BRAC management for 2013.

FINANCING RISK

Several partners will require third-party financitogbridge the timing differences between whensgasare purchased from
us and when they ultimately generate retail revenlie 2012, total VisionSpring sales revenues agjepted to be
$688,000. Assuming conservatively that as much02 bf sales will benefit from financing, $344,000trade finance
would be required. Although management believesithdrack record of results will likely gain agseto the required debt
at affordable rates, a risk exists that adequasntiing will not be obtainable.

LOCAL MARKET AND COMPETITIVE RISKS
Incumbent organizations may feel threatened byoviSpring’s presence. These include hospitals, alpsicops and eye
doctors, who may be in a position to damage Visprimg's local reputation and/or relationships whthal regulators.
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APPENDIX A: ACKNOWLEDGMENTS & PRESS

AWARDS AND RECOGNITION

2008

Fast Company/Monitor Group Social Capitalist Award

Scojo Foundation recognized for the third time asranovative non-profit applying business savvy
to the world’s toughest social problems.

2007

Scojo Foundation Makes a Commitment at the 2007 Glton Global Initiative Annual Meeting

Dr. Jordan Kassalow was called to the stage witedfitent Clinton to represent Scojo Foundation
and its partners in making the commitment to mdanttriple their impact over the next three
years.

Fast Company/Monitor Group Social Capitalist Award

2006
United Nations Habitat/Dubai International Award
Selected as a Best Practice for improving the ¢j\vémvironment.

Brigham Young University Social Innovator Award
Dr. Jordan Kassalow shares award with Dr. Chowdhofy8BRAC for their innovative partnership
in Bangladesh.

New York University Stewart Satter Social Entreprereur of the Year Award
Scott Berrie recognized for his leadership in udinginess as a transformative force for social good

Ashoka Changemakers for Health Finalist
Scojo Foundation recognized for creating and sunsiaj livelihoods through franchising
eye care delivery.

2005

Draper Richards Foundation Fellowship

Dr. Kassalow awarded a three-year grant and bussmaentoring services for expansion of
innovative social enterprise model.

Aspen Institute Henry Crown Fellowship
Dr. Kassalow receives year-long fellowship desigttedngage the next generation of leaders in
the challenge of community-spirited leadership.

Fast Company Social Capitalist Award

2004
Leader to Leader Innovation Award
Scojo Foundation recognized as innovative non-profi

2003

World Bank Development Marketplace Award

Scojo Foundation receives World Bank funding fgslementing creative ideas for tackling
development challenges.

Yale/Goldman Sachs Foundation Award
Scojo Foundation wins cash prize in prestigiousoral business plan competition.
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PRESS
Clear Vision Ode MagazineNovember 2007.

Scojo Foundation Provides Affordable Eyeglassd3aorest Countriesnternational Herald Tribung
July 239 2007.

More Money than Sens&he Economistluly 7", 2007.

From “Marvelous Momentum” to Healthcare for All: &ess is Possible with the Right Programs
Foreign Affairs March/April 2007.

Microfranchising: The Next Big Thingd,he Economic Timedanuary 17, 2007.

Pyramid PowerThe Economistlanuary 1%, 2007.

A More Powerful Path: Changing the way we think athchange--and bringing business into the act
Fast CompanyNovember 17th, 2006.

Dr. Jordan Kassalow interviewed BBC Radig June, 2006.

Dr. Jordan Kassalow interviewed the University of Michigan's William Davidson Iriate website
December %, 2005.

Guatemala program featured §BC Nightly news with Brian Williamslovember 18, 2005.

Rescue Mission: Can American Entrepreneurs HelpeS8bcial lllsZEntrepreneuy August 2005.

The Change MasterBast CompanyJanuary 2005.

Small is ProfitableBusiness Weeldugust 2002.
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APPENDIX B: MANAGEMENT TEAM & BOARDS

Jordan Kassalow, O.D., M.P.H., Chairman and Co-Fouder

Dr. Kassalow is a co-founder of VisionSpring andSzbjo New York. He is also the founder of the Globlealth Policy

Program at the Council on Foreign Relations, whHeeserved as an Adjunct Senior Fellow from 199942@¥ior to his

position at the Council, he served as Directohef ®nchocerciasis Division at Helen Keller Inteioreél. He currently serves
on the Board of Directors for Lighthouse Internatiband on the Medical Advisory Board of Helen Kelinternational. The
recipient of numerous awards, including the Socinbvator of the Year award from BYU’s Marriott Sal of Management,
The Aspen Institute’s Henry Crown Fellowship, an®maper Richards Foundation Fellowship, Dr. Kassafeceived his

Doctorate of Optometry from the New England CollefeOptometry and his Masters in Public Health frdolhns Hopkins
University. In addition to his position at Vision@mm, he is currently a partner at the practiceDo$. Farkas, Kassalow,
Resnick, and Associates.

Graham Macmillan, M.S., Senior Director

Prior to joining VisionSpring, Mr. Macmillan served Director of Business Development for the ChgtiSprogram at Helen
Keller International. He currently serves on theaBbof Directors of the FISH Hospitality Prograndae a member of the
Micro-franchise Development Initiative at Brighanotthg University's Marriott School of Management.. Miacmillan was a
2006 Fellow at the Global Social Benefit IncubadbiSanta Clara University’s Center for Science,hfietogy, and Society
and has been an invited judge with NYU Stern's RgriCenter for Entrepreneurial Studies business ptanpetition as well
as the Robert F. Wagner School for Public Servi€ssherine B. Reynolds Undergraduate Scholarshipoicial Enterprise
competition. He received his BA in Internationaldes and History from Colby College and his MStManagement of
International Public Service Organizations from N&ark University's Robert F. Wagner School for Ralfbervice. Mr.

Macmillan is currently pursuing a MBA through th&®MMUM Program (NYU Stern, London School of Economérsl HEC

Management School of Paris).

Neil Blumenthal, Director

Mr. Blumenthal began his association with VisioriBgiin 2003 as a consultant in El Salvador develgpisionSpring’s first
program and subsequently joined the New York teagxpand and manage operations globally. Priasitorjg VisionSpring,
Mr. Blumenthal worked with the International Crisisoup and attended the Institute for Internatidviatliation and Conflict
Resolution in The Hague, Netherlands. Mr. Blumeinteaeived his Bachelor of Arts in Internationall&®ns and History
from Tufts University and was a 2005-2006 Emerdirgders in Public Service Fellow at NYU Robert Faghter School for
Public Service.

Miriam Stone, Director of Business Development

Prior to joining VisionSpring, Ms. Stone worked asmarketing and strategy consultant to internatigoaial enterprises,
including Solidaridad, One World Projects, and fify the US fair trade distributor for the Barefdostllege in India.
Previously, she worked in the editorial departmenPenguin Group (USA). A journalist and author glublished her first
book while a student at Columbia University, frorhigh she received a degree in Cultural Anthropolagg Creative Writing
in 2003. Ms. Stone is a 2008 Emerging Leaders Wli@Service Fellow at NYU Robert F. Wagner SchimolPublic Service.

Arunesh Singh, India Country Director

Mr. Singh has a wealth of experience in rural minkeand non-profit/social enterprise managementstvtecently, Mr.
Singh served as Programme Director for ApproprTaehnology India. Prior to joining Appropriate Techogy India, he was
an Area Manager for Nagarjuna Agri Chemical. Mnddi received his Post Graduate Diploma in Rural ag@ment from the
Institute of Rural Management, Anand (Gujarat) hisdBachelor of Commerce from Hindu College at Delhiversity.

Carrie Magnuson, Franchise Partner Manager

Prior to joining VisionSpring, Ms. Magnuson servasl Guatemala Country Director for Community EntegiSolutions, a
non-profit organization that creates sustainablekwapportunities through micro-consignment and othmall business
ventures, including selling VisionSpring readinggges. Additionally, Ms. Magnuson served as a prageader for Social
Entrepreneur Corps, a field-based educational progior college students. Ms. Magnuson receivedBh&r. in Business
Administration and B.A. in Geography from Miami Wersity in Ohio and studied international developinat Fundacion
CIMAS in Quito, Ecuador.

Heidy Esmeralda Serpas, El Salvador Country Directo

Heidy Esmeralda Serpas is the director of Vision®ps El Salvador program. Previously, Heidy workedthe Salvadoran
Association for Rural Health (ASAPROSAR), an VisBpring partner and one of El Salvador's primaryagre resources for
low-income people, where she focused on rural healanagement and eye conditions. She attended thindss

Administration program at the Catholic Universitiytioe Occident in El Salvador.
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HONORARY BOARD MEMBERS

Madeleine K. Albright, 64" United States Secretary of State
Leslie H. Gelb President Emeritus, Council On Foreign Relations
William Mayer , Chairman, Aspen Institute

Senator George J. Mitchell Chairman, DLA Piper

BOARD OF DIRECTORS

David Bornstein, Author

Anne Marie Burgoyne, Director, Draper Richards Foundation
J. David Chute, Founder and President, i2C Ventures LLC
Marybeth Dee, Founder, Luko Ltd.

Reade FahsCEO and President, National Vision, Inc.
Charles de Gunzburg Treasurer,Chairman, First Spring Corp.
Dr. Jordan Kassalow, Chairman VisionSpring

Paul Lambert, SecretaryPartner, McLaughlin & Stern LLP
Jonathan R. Lance Co-Founder & Managing Partner, Lance Partners LLC
Jonathan M. Lewis, Managing Member, Folio Partners LLC
Graham Macmillan, Ex Officio,Director, VisionSpring

BOARD OF ADVISORS

Kim Alter , Founder and Principal, Virtue Ventures LLC

Samantha Beinhacker Co-Director, The Partnership on Nonprofit Venture
L. Brooks Entwistle, CEO & Managing Director, Goldman, Sachs & Co.idnd
Wayne Farmer, Vice President, Next Steps Research

David Green, Executive Director, Project Impact

Ted London, Senior Research Fellow and Director: Base oPtyramid Initiative, William Davidson Institute (WRI

Faculty Stephen M. Ross School of Business at thiedisity of Michigan

Kenneth E. MacWilliams, President, Woodrow Wilson Associates

Dr. G.N. Rao, Chairman and President, International AgencyHerPrevention of Blindness

Seth RosenPartner, Debevoise & Plimpton LLP

Jason ShaplenSenior Executive and Director, Next Step Progriamject Renewal

Rob Shepardson Partner, SS+K
Ricky Surie, Vice President, GenPact
Lloyd Timberlake, Author
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APPENDIX C: ORGANIZATIONAL STRUCTURE - 2012
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APPENDIX D: FRANCHISE PARTNER DEVELOPMENT METHODOLO GY

nt
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APPENDIX E: FRANCHISE, WHOLESALE, & ACADEMIC PARTNER S

FRANCHISE PARTNERS

Bangladesh: BRAC

Ghana: Freedom from Hunger

Guatemala: Soluciones Comunitarias

India: Development Alternatives; Drishtee Dot Com;

Self Employed Women's Associated (SEWA);
Vedanta Resources; Village Welfare Society
Nicaragua: Cause for Hope
Paraguay: Fundacién Paraguaya

WHOLESALE PARTNERS

India: Apollo Pharmaciegdariyali Kissan Bazaar
Sub-Saharan Africa: PSI

REFERRAL PARTNERS

El Salvador: FUDEM (Eye Hospital)

India: L.V. Prasad Eye Institute (Eye Hospital);
Sadguru Netra Chikitsalaya

Guatemala: Visualiza

STRATEGIC PARTNERS

Latin America: New Development Solutions

RESEARCH & ACADEMIC PARTNERS

Brigham Young University — Marriott School of Mareagent

Columbia University — Columbia Business School

Duke University — Fuqua School of Business

Harvard University — Harvard Business School & HadvSchool of Public Health
University of Michigan — Stephen M. Ross SchooBakiness

Stanford University — Stanford Graduate School o§iBess

Tufts University — Institute for Global Leadership
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APPENDIX F: PRO-FORMA FINANCIALS

Direct Channel
VE's
Units Sold
Sales per VE-Month
Revenue per Unit

Revenue

COGs

Channel Mgmt. Expense
Contribution Margin

Franchise Channel
VE's
Units Sold
Sales per VE-Month
Revenue per Unit (Excl. Fee)

Fee Revenue

Sales Revenue

Total Revenue

COGs

Channel Mgmt. Expense
Contribution Margin

Wholesale Channel
Units Sold
Revenue per Unit

Revenue

COGs

Channel Mgmt. Expense
Contribution Margin

Non-Channel Expenses
India HQ
India Global HQ
NY Global HQ
Supply Chain Management
Total

Ongoing Subsidy Revenue
Operating Surplus/(Deficit)

Extraordinary Items
SEGUE Process
Senior Recruiting
Assess and Enhance Operations
Product Innovation Fund
Marketing Innovation Fund
Technology Investment
Risk Reserve Build
Total

Cash Flows
Incremental
Cumulative (Post 2007)

VisionSpring Financial Growth Plan

2007 | 2008 | 2009 | 2010 | 2011 | 2012 |
121 130 136 146 162 167
14,627 17,697 22,952 29,389 37,915 46,885
10.1 11.4 14.1 16.8 19.5 23.4
$ 3.04% 2.82$ 3.02$ 3.22% 3.41% 3.55
$ 44414 $ 49,956 $ 69,389 $ 94,627 $ 129,424 $ 166,466
$  (21,355) $ (25,838)$ (36,433)$ (49,785)$ (68,562)$ (88,805)
$ (70,319  (77,473)$ (79,435)$ (86,084)$ (94,753)$ (96,996)
$ (47,260)% (53,355)$ (46,479)$ (@1,242)$ (33,891)$ (19,335)
565 805 1,832 2,772 3,892 5,012
23,600 30,807 76,635 102,675 137,855 166,535
35 3.2 35 3.1 3.0 2.8
$ 213 2.07$ 2.00 $ 207$ 210% 2.18
$ 39,541 $ 66,625 $ 72,713 $ 76,348 $ 80,166 $ 84,174
$ 50,076 63,790 $ 153,129 $ 212,714 $ 289,855 $ 362,327
$ 89,6173  130,415$ 225,842 $ 289,062 $ 370,020 $ 446,501
$  (28457)$ (38,786)$ (96,172)$  (134,759)%  (186,480)$ (234,740)
$ (6,96%  (114,353)%  (161,196)$  (181,213)$  (195,035)$ (210,046)
$ 54,199 $ (22,725)% (31,525)$ (26,910)$ (11,498)$ 1,715
8,230 22,500 31,100 41,350 47,350 50,250
$ 1.22% 1.22'$ 1.28 $ 1.35$ 1.41% 1.49
$ 10,059 $ 27,500 $ 39,912 $ 55,719 $ 66,994 $ 74,652
$ (8,230) $ (22,500)$ (32,655)$ (45,588)$ (54,814)$ (61,079)
$ - % - % (54,633% (60,211)$ (66,359)$ (73,134)
$ 1,829 % 5,000 $ (47,376)% (50,080)$ (54,178)$ (59,561)
$ (116,298)$  (105880)$  (125574)$  (138,395)$  (152,525)$ (168,098)
$ - % (127.234% (222,174)$  (244,858)$  (269,858)$ (297,411)
$  (527,794)$  (644,381)$  (779,857)$  (819,755)$  (861,854)$ (906,282)
$ (5,808 (8,712)$ (16,526)$ (23,013)$ (30,986)$ (38,462)
$  (649,896) $  (886,208)$ (1,144,132)% (1,226,021)$ (1,315,223)$  (1,410,253)
$ 1,086,150 $ 250,000 $ 500,000 $ 700,000 $ 900,000 $ 1,500,000
$ 445022 $  (707,287)$  (769,512)$  (644,254)$  (514,786)$ 12,566
$ (100,006 -3 - % -0 (100,000)
$ - 3% (75,000% -8 - 0% -
$ -$ (75,000% (75,000)$ (75,000)$ (75,000)
$ - $ (100,000  (100,000)$ (100,000  (100,000)
$ - $ (100,000  (200,000)%  (100,000)$ -
$ - $  (100,000% (100,000  (200,000)$ -
$ - $ (300,000  (150,000)  (100,000)%  (150,000)
$  (100,000)$ (750,000  (625,0000  (575,000%  (425,000)
$ 345022% (1,457,287)% (1,394,512)% (1,219,254)$  (939,786)$ 12,566
$ - $ (1457,287% (2,851,800)$ (4,071,054)% (5,010,840)$  (4,998,274)

$ (5,010,840)
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APPENDIX G: COMPETITION

VisionSpring faces virtually no direct competit@edling low-cost reading glasses in rural villagesan ongoing basis. Where
competition does exist (in the form of mission-lwhgeoups, local eye hospitals, producers of Bo®wigroducts, and local
opticians), VisionSpring sees the opportunity fartpership.

Type Organization Program Comparison to VisionSpring
Long-Term ICEE Distribute eyeglasses Not scalable
Development HKI through long-term . Market coverage limited
Agencies, Sight Savers programming in specific . Reading glasses remain
Projects, and CBM areas. Most have strong medical products vs.
Hospitals Local Lions Clubs ~ credibility. consumer products

Mission-Based
Groups

BoP Vision
Products

Private Opticals

32

Local Eye Hospitals

VOSH

PRVAIL
US-Based Lions
Clubs

Unite for Sight

Adaptive Eyewear
U-Specs

Independent optical
shops throughout
developing world

Western doctors and
volunteers visit various

rural and urban location: .

for 1-2 week missions
and distribute new and
used eyeglasses at no
cost.

Market-based companie -

and non-profits are

developing self-adjustin( .

prescription glasses,
eliminating the need for
a doctor and lens
shaping equipment.

Opticians sell custom-

made reading glasses a .

high price points.

Fewer customers reached
Donations vs. market-based
Perpetuate “culture of
dependency”

Donations vs. market-based
Short-term “quick fix”
Glasses not available after
missions leave

Limited customer choice
No local job creation
Perpetuate “culture of
dependency”
Lower-quality and/or used
products

Not scalable

Product development vs.
distribution

Concerned more with
function than style and
affordability

Untested in harsh rural
conditions

Urban and peri-urban only
10-20 times more expensiviz
than VisionSpring glasses



APPENDIX H: HISTORICAL TIMELINE

2001
Jordan Kassalow, an optometrist, MPH, and globalthexpert, and Scott Berrie, an MBA and MIA, fduBcojo
Foundation.

With funding from George Soros’ Open Society Ingéf Scojo Foundation partners with Helen Kell¢einational to launch

six-month pilot program in Andhra Pradesh, Indig@atiaboration with the L.V. Prasad Eye Institutel SHARE, a
microfinance institution.

2002

Scojo Foundation launches first full-scale progiar&l Salvador with the Salvadoran Association

for Rural Health (ASAPROSAR) to give loans to femehtrepreneurs to start reading glasses businesses
2003

Scojo Foundation wins cash prize in prestigiouseXabldman Sachs Foundation national business plaipetition.
Consultant hired to focus on sales and marketirgitisal components to strategy.

2004
Breaking off from ASAPROSAR, Scojo Foundation eBsdies offices in El Salvador.

Scojo Foundation partners with New Development S&ahs to launch Guatemala program as a first “HnesgcPartnership.”
Both programs switch from microcredit to consignin@odel.

Scojo Foundation hires a consultant to developsiniess plan for launching in India. The plan win&arld Bank
Development Marketplace Award, which provides stgrfunding for India.

Glasses production shifts to China from El Salvador

2005
Launch of Scojo India Foundation programs and fitrditan Franchise Partnerships.

Dr. Kassalow awarded three-year Draper Richardsiération grant for expansion of social enterpriseleho

2006
10,000" pair of glasses sold in India.

Launch of BRAC Franchise Partnership in BangladBsigham Young University honors Dr. Kassalow and Rushtaque
Chowdhury of BRAC with Social Innovator Award foagnership.

Launch of One Roof Franchise Partnership in Mexico.

2007
Launch of Freedom from Hunger Franchise partnershiphana.

Launch of PSI Wholesale Partnership in Africa.
Scojo Foundation commitment announced at Clintarb@ll Initiative.
10,000 pair of glasses sold in Guatemala.

2008
Scojo Foundation renamed VisionSpring.

$5 million SEGUE Growth Capital Campaign launched.
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APPENDIX I: PRIOR DONATIONS & SUPPORT

$100,000+

Acumen Fund*

The Canary Charitable Foundation
Debevoise & Plimpton LLP**

Draper Richards Foundation

Horace W. Goldsmith Foundation

Lavelle Fund for the Blind

The David and Katherine Moore Family Foundation
Open Society Institute

The Rockefeller Foundation

The World Bank, Development Marketplace
USAID

?What Ifl**

$10,000+

The Russell Berrie Foundation

The William H. Donner Foundation

General Board of Global Ministries of the United
Methodist Church

Richard and Rhoda Goldman Fund

The International Foundation

The Mulago Foundation

Oswald Family Foundation

Peery Foundation

The Kenneth B. and Stephanie Schwartz Family Trust

Scojo New York

Laurance Rockefeller

The Shelley and Donald Rubin Foundation

The Starr Foundation

Yale-Goldman Sachs Partnership on Nonprofit Vergture

The West Foundation

lan Wyatt

$5000+

The Frances and Benjamin Benenson Foundation
Scott Berrie

The Michael and Elizabeth Dingman Foundation
The Educational Foundation of America

Ranji Nagaswami & Bo Hopkins

The Prospect Hill Foundation

Myron and Liesa Rosner

The Norman and Barbara Seiden Foundation

*Debt Financing
**In-kind Support
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$1,000+

Michael Bebon

Angelica Berrie

Gregory and Ellen Bushman
Clara Caldwell

Jeanette Chang

Connie Chung

Marsha and Sam Dodson, Il
Laura and Brooks Entwistle
Reade Fahs

Drs. Farkas, Kassalow, & Resnick
Deborah and Kim Fennebresque
Ernie Fyrwald

Alan Gage

Judith and Leslie Gelb

Stephen and Bette Gibson

The Geoffrey Gund Foundation
Dan Heath

Anna lacucci

The Jaffe Foundation

Peter and Nancy Johnson

llan and Linda Kaufthal

Ted and Sandy Kassalow

Howard and Mary Kelberg

James Kiggen

Paul Lambert

Jaime Levitt and Geoff Smith
Bernice Manocherian

Darryl and Laura Moffett

Rick and Evelyn Neely

Michael O’Connell

Amy and Joseph Perella

Nancy Rexford

The Seattle Foundation

Paul Silberberg

Jonathan and Edna Sohnis

Girish Soni

Mala and Nirav Soni

Robin Jacobowitz and Michael Sweeney
C. Edward Williams

Jonathan Willens and Julia Beardwood
Tanya Waddell and Geraldine Parker
Susan Willens

Fareed Zakaria and Paula Throckmorton
Caroline and Michel Zalesk
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