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TO: V5P Global, Inc. !
3333 Quality Drive ‘
Rancho Cordova, CA S5670
USA

Attentlon: VSP Australla Network Adminlstration

In relation to our confirmation to participate In the VSP Australla network of independent optometrists, we
understand that VSP Global, Inc. will be notifylng the Australlan Competition and Consumer Commisslon (ACCC)
on our behalf to seek Immunity In relation to potential third line forcing conduct.

Wa further ad:n.owledga and agree that the VsP_ Australia network and our partlcipation In It §s subject to
galning Immunity from prosecutlon for third line forcing, As part of the submission to the ACCC for this
purpose, we conflrm the following details:

Proposed conduct: Discounted optometry services and eyecare products for members of
particlpating health funds

Coverage: Australla

T/ [RELHN

EER_ PPT. OiETRISTS  [Name of optometry practice] authorises VSP Global, Inc. to lodge a
notification with the ACCC on.its hehalf in respect of Its participation In the VSP Australia network, and
authorlses VSP Global, E al with any querles from the ACCC on Its behalf,

Slgnature

{ﬁaﬁwrbed reprcsentatlue for and behalf of {name of optometry practice])

Name FORTES cu&E
Title Xy e TOR
Date I AL (ENABER Doy

V5P Vislon Care Provider Agreement 15.10.12
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(a)

N96320

(b)

(©

Name of person giving notice:
(Refer to direction 2)

Tony Ireland

Eyecare Operations Pty Ltd dba Tony Ireland EyeQ Optometrists
Shop 13, Phillip Centre, Princes Hwy

Ulladulla, NSW 2539 (the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, JECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2.

4

Notified arrangement

(a)

(b)

(a)

(b)
)

(ii)

(c)

(a)

(b)

Persons, or classes of persons, affected or likely to be affected by the

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

notified conduct ]
Class or classes of persons to which the conduct relates:
(Refer to direction 5)
Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.
Number of those persons:
At present time:
VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.
Estimated within the next year:
(Refer to direction 6)
Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(a)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

Dated 23 November 2012
Signed by/on behalf of the applicant

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)

SETUTION &
=T COMPETIION B
CONSUMER SOMMIS

23 NOV 2012
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DIRECTIONS

1.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of IECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:

e casier access to alternative optometry services and spectacle providers from
the big chains;

e discounts for optometry services and spectacles from IECPs within the VSP
network;

e a greater range of spectacles that are 'no-gap' under their health plans.
This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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TO: VSP Global, Inc,
: 3333 Quality Drive
Rancho Cordova, CA 95670
USA

Attention: VSP Australla Network Adminlstratlon

in relation to our confirmation to participate In the VSP Australia network of Independent optometrists, we
understand that VSP Global, Inc. will be notifying the Australlan Compatition and Consumer Commisslon (ACCC)
on our behalf to seek immunity In relation to potential third line forcing conduct,

We further acknowledge and sgree that the VSP Australla network and our particlpation In it fs subject to
gaining Immunlty from prosecutlon for third line forcing. As part of the subrnlsslon to the ACCC for this
purpose, we confirm the followling detalls:

Proposed conduct: Discounted optometry services and eyecare products for members of
. participating health funds
Coverdge: Australla

WpoBS 2y £ FRoN
EAER O LT METRISTS [Name of optometry practice] authorises VSP Global, Inc, to lodge a
- notification with the ACCC pmits behalf In respect of its parudpatinn In the VSP Australla network, and
authorlses V5P Global,ﬁ al with any querles from the ACCC on Its behalf.
Signature

{ éﬁﬁ( ﬂorlsod rep asentaﬂve for and behalf of [name of optometry practice])
Name 'fcfS cUE
Title &2l e I
Date [ AP En AT R 20/

V5P Vislon Care Provider Agreement 15.10.12
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)
NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(a)

N96321

(b)

(©)

Name of person giving notice:
(Refer to direction 2)

Suzanne Efron

Eyecare Operations Pty Ltd dba Woods & Efron EyeQ Optometrists
Shop 3A, 2431 Gold Coast Hwy

Mermaid Beach, QLD 4218 (the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2.
(a)

(b)

3.

(a)

(b)
(@)

(i)

(c)

4.
(a)

(b)

Notified arrangement

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:;

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (1) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(a)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7 Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 23 November 2012

Signed by/on behalf of the applicant

(Signature)
Kon Stellios
(Full Name)
alleas. ...

(Organisation)

EIRE e
(Position in Organisation)

AUST. COPETITION &
CONSUMER COMMISSION

PIE) DAIOME

7 3 NOV 2012




DIRECTIONS

L

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of IECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:

e casier access to alternative optometry services and spectacle providers from
the big chains;

e discounts for optometry services and spectacles from IECPs within the VSP
network;

e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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PROVIDER NAME: AW/(%/ -

ABN:

PRACTICE NAME: _ W -f%w.i Brbre [s(. @9’!

PRIMARY PRACTICE ADDRESS: %/L:ﬁa 4 Pl lafond S.C-
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TO: VSP Global, Inc.
3333 Quality Drive
Rancho Cordova, CA 95670
USA

Attentian: VSP Australia Network Administration

In relation to our conflrmation to participate in the VSP Australia network of independent optometrists, we
understand that V5P Global, Inc. will be notifying the Australian Competition and Consumer Commisslon (ALCC)
on our hehalf to seek immunity in relation to potential third line forcing conduct,

We further acknowledge and agree that the VSP Australla network and our participation in It Is sublect ta
gaining Immunity from prosecution for third line forcing. As part of the submission to the ACCC for this
purpose, we conflrm the fallowing details: .

Proposed conduct: Discounted optametry services and eyecare products for members of
participating health funds
Coverage: " Australia

W"IL@{ gubda /.x/ wqﬂame of optometry practice} authorises VSP Global, Inc, to lodge a

/hotification with the ACCC an Its behalf in respect of its participation in the VSP Australia network, and

authorises VSP Global, | al with any querles from the ACCC an its behalf.

Signature e v Jeis Bon Quz./.s(' cursf
{As amauthprised represepsative for and behalf of [nafe of optometry practice])

Name

Title o

Di‘iIB F‘-{-—f{..-r']’r.—

VSP Vislon Care Provider Agreement 30,10.12_FINAL
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(2)

N96322

(b)

(©)

Name of person giving notice:
(Refer to direction 2)

Andrew Lehmann

A & J Lehmann Pty Ltd ATF A & J Lehmann Family Trust
Doing business as Eyecare Plus Bribrie Island

Shop 4 Bribrie Island S.C.

Bribrie Island QLD 4507

(the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

V'SP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.






Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(@)

N96323

(b)

(©)

Name of person giving notice:
(Refer to direction 2)

Faye Woods

(Individual/Sole Trader, ABN 36 563 826 849)
Trading as Eyecare Plus Karalee

Shop 3, Karalee Shopping Village

Chuwar, QLD 4306

(the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPS) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000


lpfit
Typewritten Text
N96323

lpfit
Typewritten Text

lpfit
Typewritten Text


2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is

hereby given, in accordance with subsection 93 (1) of the Competition and

Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(a)

N96324

(b)

©

Name of person giving notice:
(Refer to direction 2)

Harry Melides

Eyedeal Vision Pty Ltd

138 Beaudesert Road

Moorooka, QLD 4105 (the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2.

4-

(a)

(b)

(@)

(b)
@

(i)

(©)

(a)

(b)

Notified arrangement

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(a)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.

Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a) Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

Dated 23 November 2012

Signed by/on behalf of the applicant
L

(Signature)

Kon Stellios _

(Full Name)
Allens
(Organisation)
i g SO
(Position in Organisation)
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Cault-"lsSU%f‘.ER GOI&&ESS‘ON
Tisitalal X 1]

72 3 NOV 2012




DIRECTIONS

1

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members,

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of IECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e easier access to alternative optometry services and spectacle providers from
the big chains;

e discounts for optometry services and spectacles from IECPs within the VSP
network;

e a greater range of spectacles that are 'no-gap' under their health plans.
This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXURE A

INSTRUCTIONS:  PLEASE COMPLETE ANNEXURE A BELOW AS QUTLINED IN ITEM #12 OF THE PROVIDER AGREEMENT.

PROVIDER NAME: JASON TAT MING LEONG
ABN; 32 504 674 281
PRACTICE NAME: EYEDESIGN EYEWEAR

PRIMARY PRACTICE ADDRESS: Shop 27 Bridgepoint Shopping Centre

1-3 Brady St, Mosman NSW 2088

T0: VSP Global, Inc,
3333 Quality Drive
Rancho Cordova, CA 95670
USA

Au- nttan, VSP Au wreadleg quwm rk Ku mMinlstration

In relation to our confirmation to participate in the V5P Australia network of independent optometrists, we
understand that VSP Global, Inc. will be notifying the Australlan Campetitlan and Consumer Commlssion (ACCC)
on our hehalf to seek immunity In relation ta potential third line forcing conduct.

We further acknowledge and agree that the VSP Australia network and our participation In it Is subject to
galnlng immunity from prosecution for third line forcing. As part of the submission to the ACCC for this
purpose, we conflrm the following details:

Proposed conduct; - Discounted optometry services and eyecare products for members of
particlpating health funds

Coverage: Australia '

EYEDENGN EYENRAR ' [Name of optometry practice] authorlses VSp Global, Inc. to lodge a

notification with the ACCC on its behslf in respect of its participation in the VSP Australia network, and
authorises VSP Global, Ing/fo deal with any gueries from the ACCC on [ts behalf.
Fa

Signature

{As an authorlsed representative for and behalf of [name of optometry practice])
Name JASON LEONG

Title . OPTOMETRIST f OWNER

Date 8/11/12

VSP Vislon Care Provider Agreement 30.10.12 FINAL




Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(@)  Name of person giving notice:
(Refer to direction 2)

N96325 Jason Leong
(Invidual/Sole Trader, ABN 32 904 674 281)
Eyedesign Eyewear
Shop 27 Bridgepoint Shopping Centre
1-3 Bradey Street
Mosman, NSW 2088 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, JECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for [IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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INSTRUCTIONS: ~ PLEASE COMPLETE ANNEKURE A BELOW AS DUTLINED IN ITEM #12. OF THE PROVIDER AGREEMENT

PROVIDER NAME: WA TASHA BRINSAEA)
ABN: f 5{ ﬁ;%ﬁ? P_g;':;:/ L-‘"ﬂ‘>
PRACTICE NAME: EEQ QP TOWNET) WS TS JHRRIN Yo

PRIMARY PRACTICE ADDRESS: SAOP /44, L E VEL [, KARRINNVP S A1 CaNj Jf’ 5
Kﬂﬂﬂ;;\}ﬁ{uf&b kﬁﬁﬂ)w\ﬂ}p

TO: VSP Global, Inc.
- 3333 Quality Drive
Rancho Cordova, CA 95670
USA

Attentlon: VSP Ausiralla Network Administration

In relation to our conflrmation to particlpate In the VSP Australia network of Independent optometrists, we
understand that V5P Global, Inc. will bs notifying the Australian Compatitlon and Consumer Commisslon {AcCCC)
on our behalf to seek Immunity In relation to potential third line forcing conduct.

We further acknowledge ond agree that the VSP Australia netwark and our participation In it is subject to
galning Immunity from prosecutlon for third line forcing. As part of the submission to the ACCC for this
purpose, we confirm the following detalls:

Proposed conduct: Discounted optometry services: and eyecars products for members of
participating health funds
Coverdge: Austraila
EN Eq OPTOE TIST £
AR RN P [Name of optometry practlce] authorlses VSP Global, Inc, to lodge a

notification with the ACCC on
authorlsas VSP Global, Int

hehalf In respect of Its participation In the VSP Australla network, and
| with any querles from the ACCC on Its behaif.

—_—

Slgnature
(%ﬁn bu %:%sad representative for and behalf of [name of optometry practice))
Name adva ANA FORTES c ol
Title YrplECT 0K
Data N o g EA_DC/>

V5P Vision Care Provider Agreement 15.10.12_
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)
NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(a)  Name of person giving notice:
(Refer to direction 2)

Natasha Brinsden

N96326 EyeQ Pty Ltd dba EyeQ Optometrists Karrinyup
Shop 144, Level 1, Karrin Yup Shopping Centre
Karrinyup Road
Karrinyup WA 6018 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(¢)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(a)  Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

(b)  Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

3. Persons, or classes of persons, affected or likely to be affected by the
notified conduct -

(a)  Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

(b)  Number of those persons:
(i) At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

(ii) Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

(¢)  Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A
4, Public benefit claims

(a)  Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

(b)  Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(a)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a) Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

Dated 23 November 2012

Signed by/on behalf of the applicant

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

0 R S e
(Position in Organisation)

~TPETITION &
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DIRECTIONS

1P

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of IECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:

e casier access to alternative optometry services and spectacle providers from
the big chains;

e discounts for optometry services and spectacles from IECPs within the VSP
network;

e a greater range of spectacles that are 'no-gap' under their health plans.
This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



VSP Vision Care Provider Agreement 16.10.12 :

ANNEXURE A

INSTRUCTIONS:  PLEASE CORMPLETE ANNEXURE A BELOW AS QUTUNED IV TEM #17 OF THE PROVIDER AGREEMENT.

PROVIDER NAME: ' To}'n e {gq/( ((C(
: ABN: . 3“30‘6 67—‘? 1o
PRACTICE NAME: .E—-;QJ JA. &/esrwfo,ga/

. [
PRIMARY PRACTICE ADDRESS: _{/ﬁm /c;;/f‘c-. i fﬂ

/‘/@ffww v gme

T0; VSP Global, Inc.

3333 Quality Drive
. Rancho Cordova, CA 95670
USA

Attention: VSP Australia Network Ad mlf'\[stra tion

In refat!on to our Conf:rmatlon to part:cspate In the vsp, Australla network of mdependem optometr:sts we

. undérstand that VSP Global, fnc. will be notifying the Austmhan Competition and Consumer Commrsslon (ACCC]
" on our behalf to seeklmmunfty inrelation 10 potentlal thlrd line forcing conduct. .

We Further acknowledge and agree that the VSP Australia network and our partiapa‘l’lon initis subject to
gairing immunity from prosecution for third line forcing. -As. pa-‘t of the submjssion ta the ACCC for: this

- purpose, we conﬁrm the following detalls-

Proposed conﬂucts - Discounted optometry services and eyccara prcducts for mernbcrs “of
; ) pamdpaung health funds . " .
Covemge. . . Aum'alla

&‘1@5 cnJ U\JQS}QM&Q, [Name of optometry practice] authorlses vsP Global Inc. to Iodge a
nbﬁ'ﬁtaﬂon w:th the ACCC o ts. behall in respect offts participation I the VSP Australm network, and
authorises VSP Global, Ine. t with any gupfies fram the ACCC on its behalf.

.

Signature . ! - - s
2 [As an authogised representative for and behalfof[name ofoptometrypra:t]ce}}
Name é ol Hy ? ""g-'g _ L
Title J@#w - LI "o,

oate " afluff\ - .
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(@)  Name of person giving notice:
(Refer to direction 2)

John Jalowicki
N96327 Westend Optical Services Pty Ltd.
Trading as Eyes on Westend
8/600 Collins St
Melbourne, VIC 3000 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, IJECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for [IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXUREA

INSTRUCTIONS:  PLEASE COMPLETE ANNEXUREA BELOW ASOUTLINES IN ITBY #12 OF THEPROVIDER AGREEMENT,

PROMDERNAME: BEweNL  eDpnas hauts vh
ABN: - 15 103 R A3
 PRACTICENAME Ko ERL R

PRIMARY FRACTKEADORESS _ 1;1[1% iR pvg
Seencstor) -~ e B

TO: - VEPClobal, Inc
3333 Quaity Drive

- Rantho Qorgova, CA - 96670
USA 2" e

Attention: WW&MMM

In relation to our confirmation 1o partidpate in the V&2 Auglralia netwark of lndepmdent oplometrids, we
understand tha V&P Global, Ing. will he notifying the Australian Qompetition and Qonsumer Cormmission (Acx:q
on otir behalf 1o seek Immumty in relation to potential third line fordng conduxt,

We fur!.her acknowledge and agree that the VP Australia netwark and our participation in it i$ subject to
- gaining immunity from prosecution for third line fording.  As part of the submistion to the AQOC for this
.purpose, we confirmthe following detsils:

Proposed conduct: Discounted oplometry services and eyewra products for members of
: : particpating bedlth fonds
Coverage: ) Australia

Kb gl [Name of optometry predice] authorieas VEP Global, Inc. to lodge a
natification with the on its behdf in raspedt of its particpation in the VP Australia network; and
authorieas VEP Global, Inc\\hdesl with any queries from the AOOCon itsbehalf,

Sgnature
(Asan authorised Yepretentative for and behalf of {nana of optometry pract:oe])
" Name DD Gemiag
Title A
Date YE=1] L

VEPVison Qe Frovider Agresment 30,10.12_AINAL,
10




Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(@  Name of person giving notice:
(Refer to direction 2)

David Glennie

N96328 Eyewear Consultants Pty Ltd dba Karingal Optical
39/330 Cranbourne Road
Frankston, VIC 3199 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPS) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXURE A

INSTRUCTIONS: PLEASE COMPLETE ANNEXURE A BELOW AS OUTLINED IN ITEM #12 OF THE PROVIDER AGREEMENT.

PROVIDER NAME: _FieyT. CErtRE PTE LT
B Gpi 3¢L GL g
PRACTICE NAME: MERR Mgy OPITPETRY

PRIVIARY PRACTICE ADDRESS: . YL 4 KEILLon pop

Mopeig, Wi¢, 349%

TO: VSP Glabal, Inc.
3333 Quality Drive
Rancho Cordova, CA 95670
USA :

Attention: VSP Australia Network Administration

In relation to our confirmation to participate in the VSP Australla network of independent optometrists, we
understand that VSP Global, Inc. will be notifying the Australian Campetition and Consumer Commission (4CCC)
on our behalf to seek jimmunily in relation to potential thied line forcing conduct.

We further acknowledge and agree that the VSP Australia network and our participation In It is subject to _
gaining Immunity from prosecution for third line forcing. As part of the submission to the ACCC for this
purpose, we corifirm the following details:

Proposed conduct: Discounted optometry services and eyecare products for members of
participating health funds '
Coverage: - Australia

Firsr ¢k ’/Tt"&' Prrirn[l\!ame of optometry practice] authorises VSR Global, [nc. to lodge a
notification with the ACCC on Its behalf in respect of its participation in the VSP Australia network, and
authorises VSP Global, iye. to deal with'any queries from the ACCC on its behalf,

Signature .
N {A’J/;ﬂ'l autharised representative for and behalf of [name of apltometry practice])
Name JAMES  mERRIryTen
Title - .
Date e i

VSP Vision Care Provider Agreement 15,10.12
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(a)

N96329

(b)

(c)

Name of person giving notice:
(Refer to direction 2)

James Merrington

First Centre Pty Ltd

Merrington Optometry

429 Keilor Rd

Niddrie, VIC 3042 (the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, JECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street )
Sydney NSW 2000
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2’

4,

(a)

(b)

(a)

(b)

(i)

(©)

(a)

(b)

Notified arrangement

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(a)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



Te Further information

(a) Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

Dated 23 November 2012

Signed by/on behalf of the applicant

/ AUST. COMPETITI
i CNSUMER COUMISSION
V] Y- Ta— 2 3 NOV 2012
(Signature)
Kon Stellios s R
(Full Name)
Allens -
(Organisation)
Partner

(Position in Organisation)



DIRECTIONS

1.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, IECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of IECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:

e casier access to alternative optometry services and spectacle providers from
the big chains;

e discounts for optometry services and spectacles from IECPs within the VSP
network;

e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(a)  Name of person giving notice:
(Refer to direction 2)

Gregory John Rowe
N96330 Parmist Pty Ltd ATF The GJ Rowe Family Trust
(ABN 35 881 392 065)
Focal Point Eyecare
Shop 3; 1376 Anzac Avenue
Kallangur, QLD 4503 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, JECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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Attentlon: VSP Australla Networlc Administration

In relation to our confirmation to participate In the VSP Australia network of Independent optometrists, we
understand that VSP Global, Inc, will be notifying the Australlan Competition and Consumer Commission (ACCC)
on our behalf to seek Immunity In relatlon to potential third line forcing conduct,

We further acknowledge and agree that the VSP Australla network and our participation In it Is subject to
galning Immunity from prosecutlon for third Iine forcing. As part of the submisslon to the ACCC for this
purpose, we confltm the following details:

Proposed conduct: Discounted optometry services and eyecare products for members of
participating health funds
Coverdge: . Australla
EACE Q. OPTOMNETRIGT S
SPRING Hiet— [Name of optometry practice] authorlses VSP Global, Inc. to lodge a
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)
NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(a)

N96331

(b)

(©)

Name of person giving notice:
(Refer to direction 2)

Lisa Piccolo

Focus Optics Pty Ltd dba EyeQ Optometrists Springhill
113 Wickham Terrace

Springhill, QLD 4000 (the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(a)  Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

(b)  Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

3 Persons, or classes of persons, affected or likely to be affected by the
notified conduct

(a)  Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

(b)  Number of those persons:
(i) At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

(ii) Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

(c)  Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A
4. Public benefit claims

(a)  Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

(b)  Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(a)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a) Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

Dated 23 November 2012

Signed by/on behalf of the applicant

o e . - S S ST, COMPETITION &
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_gorhsﬁtell_iq;a_,m e R AR St 2 3 NOV 2012

u ame
Allens o
(Organisation)
Partner

(Position iri-(-);gé;{saﬁon)



DIRECTIONS

L

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, IECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of IECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
¢ discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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Attentian; V3P Australia Network Administration

In relation to our confirmatinh to participate jn the V5P Australia.network of Independent pptomatrists, we
undaetstand that VSP Globial, Inc, will ba notifylng the Australlan Campetition and Cansumar Commisston {ACCC)
on our behalf to seek immunity In relation to potentlal third line foreing conduct,

We further acknowledge and agree that the VSP Australia netwotk and our participation In it Is subject to
gaining immunity from prosecition for third line forcing.  As part of the submission to the ACCC for this
purpase, we confitm the following detalls:

Propased conduct: Discourted optometry services and eyecarg products for mambers of
partlcipating haalth funds '
Covaraga: Australia

Focsy _QV'C\PN\E:YN'\ [Name of oftometry pactice] authorises VSP Global, Inc, 1o lodge B
notification with the ACCC on Its hehalf in respect of Its' participation in the V5P Australia netwurk, and
authorises VEP Global, In¢, 1o deal with any querjes from tha ACCC an its behalf.

Stgnature Sl Ve '
3agd rapragentative for and behalf of [name of optometry practice])
Name A S A g
Title Oul seTeld,
Date \\.\]}uim..

VP Vision Care Provider Agreement 30.10.12_FINAL
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(2)

N96332

(b)

(©)

Name of person giving notice:
(Refer to direction 2)

Joy English

Focus Optometry Pty Ltd.
575 Dean Street

Albury NSW 2640

(the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, JECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXURE A

INSTRUCTIONS: PLEASE COMIPLETE ANNEXURE A BELOW AS OUTLINED IN [TEM H12 OF THE PROVIDER AGREEMENT.

PROVIDER NAME: Paul Salloum
ABN: 20 105 662 789
PRACTICE NAME: s Invision Essendon

PRIMARY PRACTICE ADDRESS: 259A Kallor Rd, Essendon, VIC 3040

TO: VSP Global, Inc.
3333 Quality Drive
Rancho Cordova, CA 95670
USA

Attentlon: VSP Australia Network Administration

In relation to our confirmation to participate in the VSP Australia network of independent optometrists, we
understand that VSP Global, Inc. will be notifying the Australian Competition and Coensumer Commission (ACCC)
on our behalf to seek immunity in relation to potential third line forcing conduct.

We further acknowledge and agree that the VSP Australia network and our participation in it is subject to
gaining immunity from prosecution for third line forcing. As part of the submission to the ACCC for this
purpose, we confirm the following detalls:

Proposéd condyct: Discounted optémeétry services and eyetare products for members of
‘participating health Funds .

Coverage: | Auslralia

lnvision Essendon

) [Namé of optometry practice] authorises VSP Global, Inc. to ladge a
- notification with the ACCC on its behalf in respect of its participation in the VSP Australia network,”and
authorises VSP Global, Inc. to deal with any queries from the ACCC on its behalf,

Signature
: {As arfauthorised representative for and behalf of [name of optometry pragtice])

Name Paul Sajloumn

Title DireclofOwner Oplomelrlst

VSP Vision Care Provider Agreement 30.10.12_FINAL
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)
NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(a)

N96333

(b)

(©

Name of person giving notice:
(Refer to direction 2)

Paul Salloum

Foresight Enterprises P/L T/A Invision Essendon
259A Keilor Road

Essendon, VIC 3040 (the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2

4.

(a)

(®)

(a)

(b)
(i)

(ii)

(c)

(a)

(b)

Notified arrangement

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.

Market definition



(a)

(b)

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction &)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



T Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens
Attention: Kon Stellios

Level 28, Deutsche Bank Place

126 Phillip Street
Sydney NSW 2000

Dated 23 November 2012

Signed by/on behalf of the applicant

(Signature)

Kon Stellios

(Full Name)

Allens
(Organisation)

Partner "
(Position in Orgamsanon)

AUST. COMPETITION &

CO"Ibl{'lul:R vD‘;]ﬂm:lSSlO

7 3 NOV 2012
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DIRECTIONS

L.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, IECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of IECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:

e easier access to alternative optometry services and spectacle providers from
the big chains;

o discounts for optometry services and spectacles from IECPs within the VSP
network;

e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification. :



2 ANNEXURE A

INSTRUCTIONS:  PLEASE COMPLETE ANNEXURE A BELOW AS OUTLINED IN ITEM #12 OF THE PROVIDER AGREEMENT.

PROVIDER NAME: Freshbay Pty Ltd
ABN: ' 22098962095 B
PRACTICE NAME: Medioptics

PRIMARY PRACTICE ADDRESS: N18 Centré Toormina

Togrmina 2452 ' —

TO: VSP Glabal, Inc.
3323 Quality brive
Rancho Cordova, CA 95670
USA

Aftention: VSP Australia Network Administration . N ) |
- w0 g » e |

In relation 1o our confirmation fo participate In the VSP Australiz network of independent optometrists, we

understand that VSP Global, Inc. will be natrfw(fng the Australlan Competition and ConsumerL{ommission (4CC0) |

on our behalf to seek immtinity In relation to potential thifd line forcing condugt. | .

We further acknowledge and agree ':hat the VSP Australla network and our participation In It is subject to |
gaining imtmunity from prosecution for third Jine forcing. As part of the submission to the ACCC for this

purpose, we confirm the followmg details:
I.

Proposed conduct: Discounted optometry secvices and eyecarg products far mambers of

participating health funds . . ;
Caverage: Australiz ! -
Medioptics ' ‘

[Name of optometry practice] authorises VSP Glohal, inc. to Jodge a
notification with the ACCC on its behalf in respect of its participation in the VSP Australia network, and

guthorises VSP Global, Inc. to with any queries from the ACCC on its behalf.
Signature

kuthorlsed representative for and behalf of [name of optometry practice])
{.are

Name g \
Title Director ] ' :
Date 03A112 : i

V3P Vision Care Provider Agreement 30.10.32_FINAL
10




Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)
NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(a)

N96334

(b)

©

Name of person giving notice:
(Refer to direction 2)

Greg Luke

Freshbay Pty Ltd

Medioptics

N18 Centro Toormina

Toormina, NSW 2452 (the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2.

4.

(a)

(b)

(a)

(b)
(i)

(i)

(c)

(a)

(b)

Notified arrangement

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (1) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(a)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(@) Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

Dated 23 November 2012

Signed by/on behalf of the applicant
L

(Slgnatl.[r'e) )

Kon Stellios
(Fuli Name)

Allens
(Orgamsatlon)

Partner e e
(Posmon in Orgamsatwn)
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DIRECTIONS

l.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, IECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of IECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e easier access to alternative optometry services and spectacle providers from
the big chains;

e discounts for optometry services and spectacles from IECPs within the VSP
network;

e a greater range of spectacles that are 'no-gap' under their health plans.
This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXURE A

INSTRUCTIONS:  PLEASE COMPLETE ANNEXURE A BELOW AS DUTLINED IN [TEM #12 OF THE PROVIDER AGREEMEN

PROVIDER NAME: - - ;
ABN: - : . L

: - Jarse s M Brown
PRACTICE NAME: e = Ogtomeu-ist

_ Futute Vision
PRIMARY PRACTICE ADDRESS: 143 Cannin g Hwy
' South Perth 6151 WA
— . Phone/Fax08 9367 4726
- 22089718

TO: Vs Global, Inc.

3333 Quality Drive
Rancho Cordova, C& 95670
USA

Attention: VSP Australia Nétwa;'k Administration

In relation to our confirmation 1o participate in the VSP Australia network of independent optometrists,
understand that VSP Global, Inc. will be notifying the Australian Competition and Consumer Commission (A
on our behalf to seek Immunpity Ih relation to potentlal third line forcing conduct.

We further acknowledge and agree that the VSP Australia netwark and our participation in it is subject t
gaining immunity from prosecution for third line forcing. As part of the submission to the ACCC for thi
purpose, we confirm the following details:

Proposed conduct: Discounted optometry services and eyecare protucts for members o
participating health funds

Coverag ‘Australia
?uurj \5)5 10}4_)

2 o pkiet [Name of optometry practice] autherises VSP Global, Inl: to lodge
notlﬂcanon Wllh the ACCC on Its behalf in respect of its participation in the VSP Australia network, an
authorises V5P Global, Inc. to deal with any queries from the ACCC on its behalf.

Signature
{As an authorised resentatwe for and behatf of [name of aptometry pramce]]
Name ﬂ ANis KO
Title D?TW‘? emnT
Date ' %L [ I 2012°

VSP Vislon Care Provider Agreement 24.10.12_FINAL



Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(@)  Name of person giving notice:
(Refer to direction 2)

James M. Brown, Optometrist
N96335 Future Vision Unit Trust ITF
Future Vision
(ABN 95480681414)
145 Canning Hwy
South Perth 6151 WA (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, JECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, IECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for [IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXURE A

INSTRUCTIONS: PLEASE COMPLEYE ANNEXURE A BELOW AS OUTLINED IN ITEM #12 OF THE PRU\NDI:".R AGREEMENT.

PROVIDER NAME: GRES o/ }"g/‘3 ?/Jf et
ABN: ‘”?HS O‘?(D 68 3

PRACTICE NAME: GREG (6’9(',«/ }",_5,/? &IJQ,_J ooh YV g@aﬁ//ﬁ

PRIMARY PRACTICE ADDRESS: i’@?g 2 K&/V'W?»QF J‘ﬁb M« %{’ ;f’
/%?”” ﬁ’d ch/r//aME ¢ B4nE L0O7

TO: VSP Glabal, Inc,
3333 Quality Drive
Rancho Cordava, CA 95670
USA

Attention: VSP Australia Netwark Administration

In relation to our canfirmation to participate in the VSP Australla network of independent optometrists, we
understand that VSP Global, Inc. will be notifylng the Australian Competition and Consumer Commissian [4CCC)
on our behalf to seek Immunity In relation to potential third line forcing conduct.

We further acknowledge and agree that the VSP Australla netwark and eur participation in it Is subject to
galning immunity from prosecution for third line forcing. As part of the submisslon to the ACCC for this
purpose, we confirm the following detalls:

Discounted optornetry services and eyecare products for members of
participating health funds
Coverage: Australla

@pfff(_', Do'ﬁfzﬂ é‘é C'}"Q’“@g' [5ﬂme of optometry practice] authorises VSP Global, Inc. o lodge a
notification with the ACCC on fts behalf In respect of its particlpation in the VSP Australia network, and
authorises V5P Global,,m}..‘ eal with any querles from the ACCCon fts behalf.

i T

Proposed conduct:

Signature .
Ase n authorised repyesentative for and behalf of [name of optometry practice]

Name G- oW :

Titlo EM‘»(

Date 2 Of07

VSP Vislon Care Provider Agreement 15,10.12
' 10



Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(@)  Name of person giving notice:
(Refer to direction 2)

N96336 Bowyer Family Trust ATF
Greg Bowyer, Optometrist
doing business as Greg Bowyer Eyewear Boutique
(ABN 98 675 095 683)
Shop 32 Kenmore Shopping Village
Moggill Road
Kenmore Brisbane 4069 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANYEXURE A

INSTRUCTIONS: PLEASE COMPLETE ANNEXURE A BELOW AS OUTLINED (N ITEM #12 OF THE PROVIDER AGREEMENT.

PROVIDER NAME: _ GT Cohwell Pty Lid
ABN; £1 010 648 227
PRACTICE NAME: Eyecare Plus Jindalee

PRIMARY PRACTICE ADDRESS:  Shop 3, Windennere Village

21 Goggs Road, Jindalee, QLD 4074

TO: V5P Global, Inc.
3333 Quality Drive )
Rancho Cordove, CA 95670
USsAa :

Atteption: VSP Australla Network Administration

In refation to ol confinmation to participate in the VSP Australia network of Independent optometrists, we
wnderstand that VSP Global, Inc. will be notifylng the Australian Compatition and Consumer Commission {ALCC)
on pur behalf to seek immunity In reletion to potential third line forcing conduct,

We fucther acknpwledge and agree that the VSP Australia network and our participation in It is subject to
gaining Immunity from prosecution for third line forcing. As part of the submission to the ACCC for this
purpose, we confirm the following details:

Propased conduct: Discounted optometry services and eyecare products for members of
participating health funds :

Coverage: Australia

Eyecare Plys Jindalee

(Name of optometry practice] authorises VSP Global, Inc. to |odge a
notification with the ACCC on its behalf in respect of Its participation in the VSP Austrafla network, and
authorlses VSP Global, Inc. to deal with any querles from the ACCC on its behalf.

Signature W

(As an autharised represantative for and hehalf of [name of optometry practice])

Name Geoffray Thomas Canwell
Titlg Direglor
Date S S olon?

VSP Vision Care Provider Agreement 30.10.12, FINAL




Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(@  Name of person giving notice:
(Refer to direction 2)

Geoffrey Conwell
N96337 GT Conwell Pty Ltd dba Eyecare Plus Jindalee
Shop 3, Windermere Village
21 Goggs Road
Jindalee, QLD 4074
(the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXUTE A

INSTRUCTIONS:  PLEASE COMPLETE ANNEXURE A BELOW AS OUTLINEO IN [TEM HA2 OF THE PADVIDER AGREEMENT.

PROVIDER NAME: OANH ~— Fym 44

ABN: T lof o Ray

PRACTICE NAME: At VN CemeE

PRIMARY PRACTICE ADDRESS: le Mo/ gbper
Purtemwn)

TO: VSP Global, Inc,

3333 Quality Drlve
Rancho Cardova, CA 95670
Usa

Attentlon: VSP Australia Network Adminlstration

In relation to our confirmation ro participate In the VSP Australia network of Independent aptometrists, we
understand that VSP Glohal, Inc. will be notifying the Australlan Competition ond Consumer Commission (Accg)
on our behalf to seek immunity in refation to potentlal third line forcing conduct,

We further acknowledge and sgree that the vsp Australla network and oyr participation In It Is subject to
_gaining immunity froin prosecution for third line forcdng. As part of the submisslon 1o the ACCC for this
purpose, we conflrm the followlng detafls:

Proposed conduct: Discounted optometry services ang eyecare praducts for members of
parliclpating health funds
Coverage: Australla
#t Vs (Name of optomerry practice] authorises Vsp Glabal, Inc. to lodge a

notification with the ACCC on fts behalf In respect of its
participation In the VSP Australla network, and
avthorlses VSP Global, ine. 10 deal with any querles from the ACCC on It$ behalf. "

Signature b
(As an aut
Home n authorlsed representative for and behalf of [name of optomelry practice])

o

VSP Vision Care Provider Agreement 15.10.12




Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(@)  Name of person giving notice:
(Refer to direction 2)

Oanh Kim Ha
N96338 Ha Developments Pty Ltd.
doing business as H7 Vision Centre
14 Main Street
Blacktown, NSW 2148 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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ANNEXURE A

INSTRUCTIONS: PLEASE COMPLETE ANNEXURE A BELOW AS OUTLINED IN ITEM #12 OF THE PROVIDER AGREEMENT.

PROVIDER NAME:; HERBERT TJIONG
ABN: - 49 619 710 802
PRACTICE NAME: HERBERT TJIONG OPTOM

PRIMARY PRACTICE ADDRESS: ©GO07 /10 EDGEWORTH DAVID AVE

HORNSBY NSW 2077

TO: “..P Global, Inc. >
3333 Quality Drive
Rancho Cordova, CA 95670
USA

Attention: VSP Australia Network Adminlstration

In relation to our confirmation to participate in the VSP Australia network of independent optometrists, we
understand that VSP Global, Inc. will be notifying the Australian Competition and Consumer Commission (ACCC)
on our behalf to seek immunity in relation to potential third line forcing conduct.

We further acknowledge and agree that the VSP Australia network and our participation in it is subject to
gaining immunity from prosecution for third line forcing. As part of the submission to the ACCC for this
purpose, we confirm the following details:

Proposed conduct: Discounted optometry services and eyecare products for members of
, participating health funds

Coverage: Australia

HERBERT TIIONG [Name of optometry practice] authorises VSP Global, Inc. to lodge a

notification with the ACCC on its behalf in respect of its participation in the VSP Australia network, and
authorises VSP Global, Inc. to deal with any queries from the ACCC on its behalf.

Signatur

' an authorised representative for and behalf of [name of optometry practice])
Name _HERBERT TJIONG

Title _MR

Date __05NOV 2012

VSP Vision Care Provider Agreement 30.10.12_FINAL




Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(@)  Name of person giving notice:
(Refer to direction 2)

Herbert Tjiong
N96339 Herbert Tjiong Optometrist
(Individual/Sole Trader, ANB 48 619 710 802)
GO07 / 10 Edgeworth David Ave.
Hornsby, NSW 2077 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(@)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)




DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXURE A

INSTRUCTIONS:  PLEASE COMPLETE ANNEXURE A BELOW AS OUTLINED JN'ITEM #12.OF THE PROVIDER AGREEMENT.

PROVIDER NAME: JASON TEH
ABN: *16080140180 .
PRACTICE NAME: IN2EYES OPTOMETRY “ i

PRIMARY. PRACTICE ADDRESS: §11 WHITEHORSE ROAD

SURREY HILLS 3127 -_

T0: VSP Global, Int.
3333 (Juality Drive
Rancho Cordova, CA 95670
USA

Attention: sp Australla Network Administration

In relation to our confirmation to participate in the V5P Australia network of indegendent optometrists, we
understand that VSP Global, Ing: will bé notifying the Australian Competition and Consumer Commission (ACCC) ; :
on our behalfto seek immunity In‘relation to potential third line forcing conduct,

We further acknowledge and agree. that the VSP Australia network and our participation In It is.sibject to
gaining. imraunity from prosecution for thitd line forcing.. As part of the' submission to the ACCC for this
purpose, we confirm the following detalls:

Proposed conduct: Discounted optometry services and eyecare products for members of
| participiting health funds,
Coverage: Australla
- 5 -_—
‘NEEYESOWGMETRY e [Name of aptometry prattice] atthorises VSP Global, Inc. to Ind,gé a

notification with the ACCC.on its behalkyin respect of its participation In the Vs¢ Australia network ‘and
autharises VSP-Global, Inic. tojdeal withBi\gueries from the ACEC on its bekialf.

Signature
: {As an au‘bhw?‘sed representatiue for and behalf of (name of optarietry practice])
‘Name * JASON TEH
Title MR
Dite - 161172072

V5P Vision Care Provider-Agreement 30.10.12,_FINAL




Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(2)

N96340

(b)

(©)

Name of person giving notice:
(Refer to direction 2)

Jason Teh

In2Eyes Pty Ltd.

doing business as In2Eyes Optometry
51 Whitehorse Road

Surrey Hills 3127

(the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(@)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)




DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXURE A

INSTRUCTIONS: PLEASE COMPLETE ANNEXURE A BELOW AS DUTLINED IN ITEM #12 OF THE PROVHI:IER AGREEMENT.

\«iren u:.:ﬂf\‘\

PROVIDER NAME:

ABN: i &4 06 | A HOLN

PRACTICE NAME: VWO\AeR &R Cang

PRIMARY PRACTICE ADDRESS: 'D;f 3 e ST
Rounocklwra \Jic 3y \

TO: VSP Global, Inc.

3333 Quality Drive
Rancho Cordova, CA 95670
USA

Attentlon: VSP Australia Network Adminlstration

In relation to our corfirmation to participate in the VSP Australia network of independent optometrists, we
understand that VSP Global, inc. will be notifying the Australian Competition and Consumer Commission {ACCC)
on our behalf to seek immunity In relation to potential third line forcing conduct.

We further acknowledge and agree that the VSP Australla network and our participation in it Is subject to
gaining immunity from prosecution for third line forcing. As part of the submission to the ACCC for this

purpose, we conflrm the following detalls:

Proposed conduct: Discounted optometry services and eyecare products for members of
participating health funds
Coverage: ; Australia
rawnmicl  emeCore [Name of optometry practice] authorises VSP Global, Inc. to lodge a

notification with the ACCC on its behalf In respect of its participation in the VSP Australia network, and
authorises VSP Global, Inc. to deal with any queries from the ACCC on [ts behall.

Signature W

{As ar.auth@ad/r\epresentative for and behalf of [name of optometry practice])

Name o ~
Title me !
Date @,l‘i-il‘\"?—*

VSP Vision Care Provider Agreement 15.10.12
10



Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)
NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

L 3 Applicant

(a)

N96341

(b)

(©

Name of person giving notice:
(Refer to direction 2)

Kien Wong

Insight Optical P/L dba Winks Eyecare
2/7 High Street

Bonnockburn, VIC 3331 (the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, JECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2.
(a)

(b)

3.

(@)

(b)

(i)

(c)

4.
(a)

(b)

Notified arrangement

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(a)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7 Further information

(@) Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 23 November 2012

Signed by/on behalf of the applicant

(Signature)

Kon Stellios
(Full Name)

Allens
(Organlsahon)

Partner
(Position i in Orgamsatmn)
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DIRECTIONS

L,

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item | (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, IECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any "out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of IECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:

e easier access to alternative optometry services and spectacle providers from
the big chains;

¢ discounts for optometry services and spectacles from IECPs within the VSP
network;

e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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TO: VSP Global, Inc.
3 3233 Quality Drive
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Attention: YSP Australia Network Adminlstration

In relation to our confirmation to participate in the VSP Australia network of independent optometrists, we
understand that VSP Global, Inc. will be notifying the Australian Competition and Consumer Commission (ACCC)
on our behalf to seek immunity In relztion to potential third line forcing conduct.

We further acknowle'dge and agree that the VSP Australia network and our participation In It is subject to
galning Immunity fror prosecution for third line forcing. As parl of the submission to the ACCC for this
. purpaose, we confirm the following details: ©

Proposed conduct: Discounted uptomelw sarvices and eyecare products for members af

participating health funds
Coverage ‘ Australia: & ‘

] 55/?‘1 OP/O’ ’éﬁ’ﬂs/j [Name of optometry practme] authorises VSP Global, Inc to Iadge a
notification with the ACCC on fts behalf in respect of Its participation in the VSP Australia petwork, and
autharises VSP Global, Inc. to deal with any querlas from the ACCC on its behalf.

Signature & @}J“

(As an authorised rbpresentative for and behalf of (name of optametry practice])

Name WK AR Zr X GJ"L“;/
Title - Di ﬂ.éc"‘l“»‘?/l..
Date 0’7'./HJ/'Z,0!'{

VSP Vision Care Provider Agreement 24.10.12_FINAL
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(2)

N96342

(b)

(©)

Name of person giving notice:
(Refer to direction 2)

Gordon Kennedy

The Woodfield Unit Trust ITF

1Syte Optometrists

(ABN 17 461 608 247)

Building G, ECU

270 Joondalup Drive

Joondalup, WA 6027 (the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(@)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)




DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)
NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(a)

N96343

(b)

(c)

Name of person giving notice:
(Refer to direction 2)

Jim Gargalionis

J. Gargalionis Pty Ltd dba Northcote Optical
276 High Street

Northcote, VIC 3070 (the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, JECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney. NSW 2000
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2. Notified arrangement

(a)  Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

(b)  Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

3. Persons, or classes of persons, affected or likely to be affected by the
notified conduct

(a)  Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

(b)  Number of those persons:
(i) At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

(i1) Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

(¢)  Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A
4, Public benefit claims

(a)  Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

(b)  Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(a)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a) Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens
Attention: Kon Stellios

Level 28, Deutsche Bank Place

126 Phillip Street
Sydney NSW 2000

Dated 23 November 2012

Signed by/on behalf of the applicant

(Signaturey
Kon Stellios
(Full Name)
Allens
(Organisation)

5L )
(Position in Organisation)
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DIRECTIONS

1.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item | (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of IECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e easier access to alternative optometry services and spectacle providers from
the big chains;

¢ discounts for optometry services and spectacles from IECPs within the VSP
network;

e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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INSTRUCTIONS: PLEASE COMPLETE ANNEXURE A BELOW AS OUTLINED IN ITEM #12 OF THE PROVIDER AGREEMENT.

PROVIDER NAME: © Paul warvev
ABN: U YL 60566
PRACTICE NAME; PRUL HARVEY OPTOMETR Y

PRIMARY PRACTICE ADDRESS: Sdop 20 Tasawo i Slaoppina oot L

Dernme. S\ Tatwo (P~ NSLO 2240

TO: VSP Global, Inc.
3333 Quality Drive
Rancho Cordova, CA 95670 )
usa * '

Attention: VSP Australla Network Administration
In relatlon to our confirmation to participate In the V5P Australla network of Independent optometrists, we

understand that VSP Global, Inc. will be notifying the Australian Competition and Consumer Commission {acce)
on our hehalf to seek Immunity In relation Lo potential third line forcing conduct.

We further acknowledge and agree that the VSP Australla network and our participation In it is subject to
gaining immunity from prosecutlon for third line forcing. As part of the submisslon to the ACCC for this
purpose, we confirm the following details:

Proposed conduct: Discounted optometry services and eyecare products for members of
participating health funds .
Coverage; Australla

Pﬁm. HARVEY oPTonesRY [Name of optometry practice] authorises VSP Global, Inc. to lodge a
notification with the ACCC on-its behalF In respect of its participation in the VSP Australla network, and
authorises VSP Global, Inc. to deal with any querles from the ACCC on Its behalf.

Slgnature l %»J«u"‘—’?”

(As an authorised representative for and behalf of [name of aptometry practice])

Name PCAvL. HARVEY
Title DiIREcTOR
Date 24 [ve i

VSP Vislon Care Provider Agreement 16,10.12




Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)
NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes o engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(a) Name of person giving notice:
(Refer to direction 2)

Paul Harvey
N96344 Jalage Pty Ltd as Trustee for PMH Optical Discretionary Trust dba Paul
Harvey Optometry
Shop 20 Tamworth Shopping World
Denne St.
Tamworth, NSW 2340 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(¢)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(a)  Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

(b)  Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

3. Persons, or classes of persons, affected or likely to be affected by the
notified conduct

(a)  Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

(b)  Number of those persons:
(i) At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

(i) Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

(¢)  Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A
4. Public benefit claims

(a)  Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

(b)  Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(a)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction §8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



T Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

Dated 23 November 2012

Signed by/on behalf of the applicant

Kon Stellios
(Full Name)

Allens
(Organisation)

PATDUBE e e s s st
(Position in Organisation)

N &
AUST.COMPETITION &
CONSUMER COMMISSIO

2 3 NOV 2012




DIRECTIONS

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, IECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of IECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e easier access to alternative optometry services and spectacle providers from
the big chains;

e discounts for optometry services and spectacles from IECPs within the VSP
network;

e a greater range of spectacles that are 'no-gap' under their health plans.
This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
) Applicant

(a)  Name of person giving notice:
(Refer to direction 2)

Jan Coetzee

N96345  Jalamec Pty Ltd ATF The Jalamec Trust dba EyeCare Plus Indooroopilly
80 Stamford Road
Indooroopilly, QLD 4068 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, JECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(¢)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2., Notified arrangement

(a)  Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

(b)  Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

3. Persons, or classes of persons, affected or likely to be affected by the
notified conduct

(a)  Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

(b)  Number of those persons:
(i) At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

(i) Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

(¢)  Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A
4, Public benefit claims

(a)  Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

(b)  Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(a)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments;

Please refer to the attached submission.



T Further information

(a) Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 23 November 2012

Signed by/on behalf of the applicant

(S_1gn;tu.ré) SONE L

Kon Stellios
(Full Name)

Allens
(Organisation)

Partmer
(Position in Organisation)

AUST, COMPETITION &
CONSUMER COMMISSION
MEI ON1RNE

2 3 NOV 2012




DIRECTIONS

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item | (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

. Describe that part of the business of the person giving the notice in the course of

the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, IECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of IECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:

e casier access to alternative optometry services and spectacle providers from
the big chains;

e discounts for optometry services and spectacles from IECPs within the VSP
network;

e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members,

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXURE A

INSTRUCTIONS: PLEASE COMPLETE ANNEXURE A BELO'M AS GUTLINED IN ITEM #12 OF THE PROVIDER AGREEMENT,

 PROVIDER NAME: TN BYRANAS
ABN: L9 691 309 290

PRACTICE NAME: JOIV 4 CHrmst) BIANES  QPTOMEFR) 57
PRIMARY PRACTICE ADDRESS: QR M (/2 AVEN L1

LALYeMPAS 4SS/

TO: V5P Global, Inc.
3333 Quality Brive
Rancho Cordova, CA 95670
LUsSA

Attentlon; V5P Australia Network Adminlstration

In relation to our confirmation to participate In the VSP Australia network of independent oplométrists. we
understand that VSP Global, In¢. will b'g notifying the Australian Competition and Consumer Commissian (ACCC)
on our behalf to seek Immunity In relation to patent al third line forcing conduct.

We further acknowledge and agree that the VSP hustralia netl'i.forlg‘ana our participation in it Is subject to
galning immunity from prosecution for third line forcing. As part of the submission to the ACCC for this
purpose, wé confirm the followlrg detalls: :

Proposed conduct: Discounted optometry services and eyecare products for. members of
particlpating health lunds
Coverage: Australia

TWYp BRMEC PP IOMEL A Lifatte olfop cme%/f:’racﬂce] authorises VSP Global, Inc. to lodge a

notification with the ACCC on its behalf in respert of its participation in the VSP Australla network, and
authorises VSP Global, Inc. ta deal with any qu_iies from the ACCC on its behalf.

Signature

7 and behalf of [name of optometry practice])

Name “ ,r
Title [ LIRECTPR
Date

VSP Vision Care Provider Agreement 30.10.12_FiNAl

10




Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(@  Name of person giving notice:
(Refer to direction 2)
John Byrnes

N96346 John Byrnes Optometrist Pty Ltd.

Trading as John & Carmen Byrnes Optometrists
6 Ormuz Avenue
Caloundra, Brisbane 4551 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)
V'SP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPS) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

2. Notified arrangement
(@)  Description of the goods or services in relation to the supply or acquisition

of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
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(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has

approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(@)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)




DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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ANNEYUREA
INSTRUCTIONS: PLEASE COMPLETE ANNEXURE A BELOW AS OUTLINED IN ITEM #1232 OF THE PROVIDER AGREEMENT.
PROVIDER NAME: ' John  Heloi,
ABN:
PRACTICE NAME} John H‘“twn (Ewdhfe Plu:’

PRIMARY PRACTICEADDRESS: . 5. Ve dlent  Avenue
Covirnabeh L9
o/

TO! V5P Global, Inc.,
3393 Quality Drive
Rancho Cordovs, CA 95670
uUsa

Attentlon; VSP Australla Network Adminlstration

In relatiot to our conflrmation to participate In the VSP Australla network of Independent optometrists, we
undsrstand that V5P Global, Inc, will ba netifying the Australlan Compatitlon and Consumer Commisslon (ACCC)
on our behalf to seek Immunity In relation to potential third line forelng conduct.

We further acknowledga and sgree that the VSP Australls network and our participation In It Is subjest to
galning Immunlty from prosecution for third ling forcing,  As part of tha submisslon to the ACCC for this
purpose, we confirm the following data!is:

Proposed conduct: Discounted optometry sewvices and ayecara pracucts for members of
. partlelpating health-funds
Coveraga: Australi
,bffus‘?
\fbHN' DALL) SNCHEMS [hethe of optornetrv practlce) authorlses V8P Global, Inc. to ludge a

notiflcation with the ACCC on its behalf In raspect of-its particlpation In the VSP Australia network, and
authorlses VSP th§l Ine. tod | with ppy queries fram the ACCC on Its behalf.

Signature N -
Muthu sed representdtive for and hehalf of Inama of optomatry practlca])
Narhe Halpin
Titls Mf
Date T -1 )
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(@)  Name of person giving notice:
(Refer to direction 2)

N96347  John Halpin
(Individual/Sole Trader, ABN 45 413 376 831)
Trading as Eyecare Plus
5 President Avenue
Caringbah NSW 2229
(the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(@)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)




DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXURE A

INSTRUCTIONS: PLEASE COMPLETE ANNEXURE A BELOW AS OUTLINED IN ITEM 12 OF THE PROVIDER AGREEMENT,

PROVIDER NAME: _Mr. Gtacey Padiar

ABN: 46 506 404 318
PRACTICE NAME: Kalamunda Oplical

PRIMARY PRACTICE ADDRESS:  3C Barbary Square, Kalmaunda WA 6076

TO: VSP Global, Inc.
3333 Quality Drive
Rancho Cordova, CA 95670
USA

Attention: VSP Atistralla Network Administration

In relation to our confirmation to participate in the VSP Australla network of Independent optometrists, we
understand that V5P Global, Inc, will be notifying the Australlan Competition and Consumer Commission (ACCC)
on our behalf to seek immunlty In relation to potential third line forcing conduct.

We further acknowledge and agree that the V5P Australia network.and our participation in it Is subject té
gaining Immunity from prosecution for third line foreing. As part of the submission to the ACCC for this
purpose, we confirm the following detalls:-

Proposed conduct: Discounted optometry sewices and eyecare products for members of
participating health funds
Coverage: Australla
Kalarmundn Optical [Narne of optometry practice] authorises V5P Global, Inc. to lodge a

notification with the ACCC on Its behalf In respect of its participation in the VSP Australia network, and
authorlses VSP Giobal, Inc. to ijt any queries from the ACCC on lts hehaif,

Signature
(As an authorised represantative for and behalf of [name of optometry practice])
Name .—Slacey Pedler
Title __Owner
Date _ 311102012

VSP Vision Care Provider Agreement 24.10,12_FINAL




Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(@)  Name of person giving notice:
(Refer to direction 2)

Mr. Stacey Pedler
N96348 Kazac Pty Ltd. ATF Kazac Family Trust
Trading as Kalamunda Optical
3C Barberry Square
Kalamunda, WA 6076 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXURE A

INSTRUCTIONS: PLEASE COMPLETE ANNEXURE A BELOW AS OUTLINED IN ITEM H12 OF THE PROVIDER AGREEMENT,
PROVIDER NAME: STUART MY TaNeEs

AN S A9310.9 FR140)

PRACTICE NAME: L RCE ENEIEAR. g3y 10

privaRY pracTice Aporess: 1L T QouTT ST

W ENOOUNEE i 35S

TO! VSP Global, Inc.
3333 Quality Drive
Rancho Cordova, CA 95670
USA

Attention: VSP Australia Network Administration

i relation to ouc confirmation to participate In the VSP Australia network of independent optometrists, we
understand that VSP Global, Ing, will be notifying the Australian Competition and Consumer Commission (A€CC)
on our behalf to seek immunlty in relation to potentlsl third line forcing conduct.

We further acknowledge and agree that the VSP Australia network and our participation in It is subject to
gaining Immunity from prosecution far third line forcing. As part of the submission to the ACCC for this
purpose, we confirm the following details;

Proposed conduct: Discounted optometry services and eyecare products for - members of
' . participating heaith funds :
Cqverage: Australia

LAKG E‘Jéue{m 71 L1 |Name of optometry practice] authorises VSP Global, Inc. to lodge a
notification with the ACCC on Its behalf in respect of Its particlpation In the V5P Australia network, and
authorises VSP Global, Inc. to deal with any gueries from the ACCC on Its behalf.

C.
Signature \‘pr%

(As an authorised representative for and behalf of [name of optometry practicei}

Name SuAng mv3Iapes
Title IR A SN AS
Date " e 2 V8 P

V5# Vision Care Provider Agreement 15.10.12
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(a)

N96349

(b)

(c)

Name of person giving notice:
(Refer to direction 2)

Stuart Mclnnes

Lake Eyewear Pty Ltd.

1217 Howitt St

Wendouree, VIC 3355 (the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, JECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2.
(a)

(b)

3.

(a)

(b)
()

(i)

(©)

4.
(a)

Notified arrangement

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

(b)

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(@) Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:
Allens
Attention: Kon Stellios
Level 28, Deutsche Bank Place
126 Phillip Street
Sydney NSW 2000

Dated 23 November 2012

Signed by/on behalf of the applicant

""""-\——-__

NSU R;.
l":'t:!‘““_l%‘”PﬂE'SSION

(Signature) S 2 3 NOV 201

Kon Stellios _

(Full Name)

Allens i

(Orgamsatlon)

Partner

(Position in Orgamsanon) _



DIRECTIONS

L.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members,

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other [ECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network [ECPs easy for health fund members. This will increase the volume of
customers for [ECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some [ECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of IECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:

e casier access to alternative optometry services and spectacle providers from
the big chains;

o discounts for optometry services and spectacles from IECPs within the VSP
network;

e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXURE A

INSTRUCTIONS: PLEASE COMPLETE ANNEXURE A BELOW AS OUTUNED JN ITEM #12 OF THE PROVIDER AGREEMENT,

PROVIDER NAME: Lowa ﬁm s

ABN; ‘5'4 553 4q o7

PRACTICE NAME: Q@ Rl %&ﬁ@s

PRIMARY PRACTICE ADDRESS, MMM
| %H?n‘n/fb%& 27 Ve

TO: V5P Glohal, Ine.
3333 Quality Drive
Ranchao Cordova, CA 895570
USA

Attention: VSP Australia Network Administration

In relation to our confirmation to participate in the VSP Australia network of independent optometrists, we
understand that VSP Globa), Inc. will be notifying the Australian Competition and Consumer Commission (ACCC)
on our behalf to seek immunity in relation to potentlal third line forcing conduct.

We further acknowledge 2nd agree that the VSP Australia network and our participation In it is subject to
gaining immunity from prosecution for third line fordng. As part of the submission to the ACCC for this
purpose, we confirm the following detalls:

Proposed conduct: Discounted optometry servicas and eyecare products for membErs of
participating health funds
.Coverage: Ausiral:a

(/ OfN (G Ch CJFM*{ ’Lﬂ )“EName of optometry practice] authorises VSP Global, Inc. to lodge a
notification with the ACCC on jts behalf in respect of its particlpation In the VSP Australla netwark, and
authorises VSP Global, Inc. to deal with any quenes from the ACCC an its behalf,

Slgnature

(Asan autho‘ﬁmentatwe for and behalf of [name of optometry practice])

Name Ma, ; M%
Titte oL im0l
Date ,5{/7 Vi / Ler"

VSP Vision Care Provider Agreement 15.10,12
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Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(a)  Name of person giving notice:
(Refer to direction 2)

N96350 Loan Quach Pty Ltd.
Trading as Loan Quach Optometrist
22 Windsor Ave
Springvale, VIC 3171 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, JECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

3. Persons, or classes of persons, affected or likely to be affected by the

(a)

(b)

(i)

(©)

4.
(a)

(b)

notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has

approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.

Market definition



(2)

(b)

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.
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ANNEXUREA

PLEASE COMPLETE ANNEXURE A BELOW AS OUTLINED IN [TEM fi12 OF THE PROVIDER AGREEMENT.
PROVIDER NAME: LODK OF AUSTRAUA.

ABN: 36592803 225

Loo OF AVSTRaLtA.

INSTRUCTIONS:

PRACTICE NAME:

PRIMARY PRACTICE ADDRESS: _ DO Coterny ST
Hog A2  TAS 3000

TO: VSP Global, Inc.
3833 Quality Drive
Rancho Cordova, CA 85670 :
USA . )
» . l.
Attantisn: VSP Australls Network Administration ;
In relation to cur confirmation to participate In the VSP Australla network of Independent optometrists, we :
understand that V5P Global, In¢. will be notifylng the Austrelian Competition and Consumer Commission (ACCC)
on our behalf to seek Immunity In refation to potentinl third line forcing conduct.
We further 2cknowledga and agrae that the VSP Australla network and our participation in it Is subject to
gaining Immunity from prosecution for third line forcing, As part of the submission to the ACCC for this Co
purpose, wa confirm the following detalls: | [
|
) Proposed conduct: Discounted optometry services and eyecare products for members of ; |
participating health funds i J
Coverage: Australla |

(M XM—A\IS‘%MLM [Name of optametry practice] uthorises VSP Global, Inc. to lodge a
notifleation with the ACCC on Its behalf in respect of Its participation In the VSP Australla network, and -

authorises VSP Global, Inc, to,deal with any guerles from the ACCC on Its behalf,

{
STgnature /j { . i i
{As an authorlsed representative for and behalf of [name of optometry practice])
Name AT ESHMAN
Title MAMA Gy
Date Lz, - ,

VsP Vision Guro Provider Agraament 30,10.12_FINAL ' ]
' 10 |



Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING

To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM

1. Applicant

(2)

N96351

(b)

(©)

Name of person giving notice:
(Refer to direction 2)

Barrie Eshman

Peyper Family Trust & Eshman Family Trust
Trading as Look of Australia (Tasmania)
(ABN 76597803225)

160 Collins St

Hobart TAS 7000

(the Participant).

Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, JECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.



ANNEXURE A

INSTRUCTIONS: PLEASE COMPLETE ANNEXURE A BELOW AS OUTLINED IN ITEM #12 OF THE PROVIDER AGREEMENT.

PROVIOER NAME: OS2, SRS O
ABN: A2 uys Sy o
PRACTICE NAME: MR Geverry OPTOMETR %l
PRIMARY PRACTICE ADDRESS: ©/6071 Ove RO
.
Corwutn D A4S

TO: VSP Global, Inc.

3333 Quality Drive

Rancho Cordova, CA 95670

USA
Attention: VSP Australia Network Administration
In relation to our confirmation to participate in the VSP Australia network of Independent optametrists, we
understand that VSP Global, Inc. will be notifying the Australian Competition and Consumer Commission (ACCC)
an our behalf to seek immunity in relation to potentisl third line forcing conduct.
We further acknowledge anhd agree that the VSP Australia network and our participation in it is subject to
gaining immunity from prosecution for third line forcing, As part of the submission to the ACCC for this
purpuse, we confirm the following details:
Proposed conduct: Discounted optomstry services and eyecare products for members of

participating health funds : -

Coverage: Australia

MR GasOry (}Prmmﬂ’s‘r‘arme of optometry vractice] authorises VSP Global, Inc. to lodge 2
natification with the ACCC on its behalf in respect of its participation in the VSP Australia network, and
authorises VSP Global, Inc, to deal with any queries from the ACCC on its behaif.

Signature 44" qu

{As an authorised representative for and behalf of [name of optometry practice])

Name L MPRE. G S
Titie CHh-anEL2.
Date V=R

VSP Vision Care Provider Agreement 30.10.12_FINAL
10



Form G

Commonwealth of Australia
Competition and Consumer Act 2010 — subsection 93 (1)

NOTIFICATION OF EXCLUSIVE DEALING
To the Australian Competition and Consumer Commission:

Notice is hereby given, in accordance with subsection 93 (1) of the Competition and
Consumer Act 2010, of particulars of conduct or of proposed conduct of a kind
referred to subsections 47 (2), (3), (4), (5), (6), (7), (8) or (9) of that Act in which the
person giving notice engages or proposes to engage.

PLEASE FOLLOW DIRECTIONS ON BACK OF THIS FORM
1. Applicant

(@)  Name of person giving notice:
(Refer to direction 2)

N96352 Mark Gibson
(Individual/Sole Trader, ABN 93 445 561 009)
Mark Gibson Optometrist
8/667 Oxley Road
Corinda, QLD 4075 (the Participant).

(b)  Short description of business carried on by that person:
(Refer to direction 3)

VSP Global, Inc (ARBN 161 014 651) (VSP) plans to establish, maintain
and promote a network of independent optometrists and eyecare
professionals (together, IECPs) within Australia, which will assist the
Participant and other IECPs to compete against the major optometry
services chains such as Specsavers and Luxxotica. This will include
arrangements with major Australian health funds to promote VSP network
IECPs as Members' Choice providers.

(c)  Address in Australia for service of documents on that person:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000
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2. Notified arrangement

(2)

(b)

3.

(a)

(b)

(i)

(©)

4.
(a)

(b)

Description of the goods or services in relation to the supply or acquisition
of which this notice relates:

The Participant within the VSP network will offer a discount on the supply
of optometry services and related products (such as completed spectacles
and contact lenses) to customers who are members of participating health
funds, or the employees of the participating health funds.

Description of the conduct or proposed conduct:
(Refer to direction 4)

Please refer to attached submission.

Persons, or classes of persons, affected or likely to be affected by the
notified conduct

Class or classes of persons to which the conduct relates:
(Refer to direction 5)

Members of participating health funds. Employees of participating health
funds and immediate family members of those employees.

Number of those persons:
At present time:

VSP has entered into an agreement with Medibank, which has
approximately 3.8 million members.

Estimated within the next year:
(Refer to direction 6)

Approximately 3.8 million.

Where number of persons stated in item 3 (b) (i) is less than 50, their names
and addresses:

N/A

Public benefit claims

Arguments in support of notification:
(Refer to direction 7)

Please refer to the attached submission.

Facts and evidence relied upon in support of these claims:

Please refer to the attached submission.



(2)

(b)

Market definition

Provide a description of the market(s) in which the goods or services
described at 2 (a) are supplied or acquired and other affected markets
including: significant suppliers and acquirers; substitutes available for the
relevant goods or services; any restriction on the supply or acquisition of
the relevant goods or services (for example geographic or legal restrictions):
(Refer to direction 8)

Please refer to the attached submission.
Public detriments

Detriments to the public resulting or likely to result from the notification, in
particular the likely effect of the notified conduct on the prices of the goods
or services described at 2 (a) above and the prices of goods or services in
other affected markets:

(Refer to direction 9)

There are no public detriments from the notification - please refer to the
attached submission.

Facts and evidence relevant to these detriments:

Please refer to the attached submission.



7. Further information

(a)  Name, postal address and contact telephone details of the person authorised
to provide additional information in relation to this notification:

Allens

Attention: Kon Stellios

Level 28, Deutsche Bank Place
126 Phillip Street

Sydney NSW 2000

Dated 28 November 2012

Signed by/on behalf of the applicant

o

(Signature)

Kon Stellios
(Full Name)

Allens
(Organisation)

Partner
(Position in Organisation)



DIRECTIONS

I.

In lodging this form, applicants must include all information, including supporting
evidence that they wish the Commission to take into account in assessing their
notification.

Where there is insufficient space on this form to furnish the required information,
the information is to be shown on separate sheets, numbered consecutively and
signed by or on behalf of the applicant.

If the notice is given by or on behalf of a corporation, the name of the corporation
is to be inserted in item 1 (a), not the name of the person signing the notice, and
the notice is to be signed by a person authorised by the corporation to do so.

Describe that part of the business of the person giving the notice in the course of
the which the conduct is engaged in.

If particulars of a condition or of a reason of the type referred to in section 47 of
the Competition and Consumer Act 2010 have been reduced in whole or in part to
writing, a copy of the writing is to be provided with the notice.

Describe the business or consumers likely to be affected by the conduct.

State an estimate of the highest number of persons with whom the entity giving
the notice is likely to deal in the course of engaging in the conduct at any time
during the next year.

Provide details of those public benefits claimed to result or to be likely to result
from the proposed conduct including quantification of those benefits where
possible.

Provide details of the market(s) likely to be affected by the notified conduct, in
particular having regard to goods or services that may be substitutes for the good
or service that is the subject matter of the notification.

Provide details of the detriments to the public which may result from the proposed
conduct including quantification of those detriments where possible.



Submission

Background

VSP is a vision benefits company based in the United States, which was founded by a
group of optometrists in 1955. It offers a range of products and services to eyecare
professionals, employers and more than 56 million members.

VSP proposes to expand into Australia, to establish, maintain and promote a network
of independent optometrists and eyecare professionals (together, IECPs) within
Australia. This will assist IECPs to compete against the major optometry services
chains such as Specsavers and Luxxotica. VSP proposes to enter into arrangements
with major Australian health funds for IECPs who are part of the VSP network to be
promoted as Members' Choice providers, and for health fund members to receive
discounts from these IECPs.

Notified Conduct

In order to establish the VSP network, VSP will enter into arrangements with
participating health funds, who will agree to promote the VSP network (and IECP
members within the network) to their members as preferred Members' Choice
providers. At the current time, other optometry chains such as Specsavers and
Luxxotica are promoted by health funds in a similar manner. No fees or other
payments will be payable between VSP and the health funds.

The Participant and other IECPs in the VSP network will provide a discount on the
prices that they offer to members of participating health funds. The discount will also
be offered to employees of the participating health fund, and immediate family
members of those employees.

The Participant and other IECPs will also stock several ranges of 'no-gap' spectacles,
which will allow health fund members to acquire spectacles without any 'out of
pocket' expenses under their health plans. Claims for the costs of these spectacles and
services will be processed through the HICAPS system, which will make claims from
VSP network IECPs easy for health fund members. This will increase the volume of
customers for IECPs in the VSP network.

VSP has already entered into the arrangements described above with Medibank,
which has about 3.8 million members. Those members will receive the benefit of the
VSP proposal. VSP may enter into similar arrangements with other health funds in
future.

VSP expects that approximately 250 IECPs will, from time to time, be part of the
VSP network. Initially, VSP anticipates that participating IECPs will comprise
approximately 4 % of the optometry services and eyecare products market by volume
and 5.6% by number of outlets. VSP expects that over time, as the VSP network
gains traction within Australia, more IECPs will join the network. Some IECPs may



also choose to leave the network at or before the expiry of their arrangements with
VSP.

Competition Issues

In Australia, the main suppliers of optometry services and the supply of spectacles to
consumers are Specsavers and Luxxotica, which VSP estimates have a national share
of supply of around 50% by volume and 30% by number of locations. There are also
other small-to-medium sized chains such as The Optical Superstore, Big W Vision,
Blink Optical and 1001 Optical. These participants are generally vertically integrated,
operating as both retail suppliers as well as engaging in the wholesale manufacture
and supply of lenses, frames and lens finishing services. This provides these chains
with substantial cost savings through economies of scale.

In addition, the major health funds in Australia (BUPA, Medibank and NIB) promote
and actively encourage its members to use the main suppliers, including Specsavers
and/or Luxxotica, as preferred outlets. In the optometry industry, health fund
members' annual entitlements under their extras cover drive a significant proportion
of demand.

The remainder of the industry is made up of IECPs, who are independent optometrists
and eyecare professionals, most of whom provide both optometry services and have a
small retail optical dispensing business. IECPs occupy about 54% of the outlets in the
optometry market, but only comprise 43% of the volume of sales. In addition to
having less public exposure than the retail chains (due to the lack of promotion by
health funds), these independent operators do not have vertically integrated
operations, and operate with higher costs. Some IECPs participate in buying groups
for upstream goods and services, which partially offsets their cost disadvantage.

Public Benefits

The VSP network will increase the exposure of [ECPs to the public, assisting them to
compete with major players like Specsavers and Luxxotica. This will increase the
effectiveness of competition in the retail supply of optometry services and eye care
products.

Health fund members will receive:
e casier access to alternative optometry services and spectacle providers from
the big chains;
e discounts for optometry services and spectacles from IECPs within the VSP
network;
e a greater range of spectacles that are 'no-gap' under their health plans.

This gives greater consumer choice to health fund members.

Public Detriments

There are no public detriments from the conduct. Health fund members are free to
choose to take up the discount offer from VSP network IECPs, or from the other retail



outlets, including those with which health funds have other relationships. Members
are free to go to any optometrist and retail optical dispensing outlet that they choose.

Conclusion

For the reasons set out above, we submit that the Commission should not serve a
notice under section 93(3A) of the Competition and Consumer Act in respect of the
attached notification.





