Lietuvos Respublikos konkurencijos tarybai

Jogailos g. Lietuvos

Respublika

14, LT-01116, Vilnius,

Byla Nr.: 16/16/2/1/05/34/023

ISIPAREIGOJIMAI

LIETUVOS RESPUBLIKOS KONKURENCIJOS
TARYBAI

2016 m. liepos 29 d.

Vadovaudamasi Lietuvos Respublikos
konkurencijos jstatymo (toliau - Konkurencijos
jstatymas) 12 straipsnio 1 dalies 2 punktu,
VIENNA INSURANCE GROUP AG, Wiener
Versicherung Gruppe (toliau - VIG) prisiima Siuos
jsipareigojimus Lietuvos Respublikos
konkurencijos tarybai (toliau - KT), kad jsigyjant
iki 100 proc. “BTA Baltic Insurance Company”
AAS akcijy (toliau Koncentracija) buty
uztikrinta Lietuvos ne gyvybés draudimo rinkos
apsauga.

|sipareigojimai jsigalioja KT priémus sprendima
(toliau Sprendimas) leisti  vykdyti
Koncentracija pagal KT nustatytas salygas ir
jsipareigojimus, kurie butini uzkirsti kelig
galimos dominuojancios padéties sukrimui ar
sustiprinimui arba galimam esminiam
konkurencijos apribojimui Lietuvos ne gyvybés
draudimo, t.y. Lietuvos tarptautiniy vezéjy
transporto priemoniy privalomojo civilinés
atsakomybés draudimo (toliau - Lietuvos
vezéjy TPVCA draudimas) segmente, kaip
identifikuota KT Dominuojanciy tikio subjekty ir
susijungimy priezidros skyriaus 2016 m. birzelio
30 d. Koncentracijos nagrinéjimo iSvadose Nr.
9D-2 (toliau Koncentracijos nagrinéjimo
iSvados).

Competition Council
Lithuania

of the Republic of

Jogailos g. 14, LT-01116, Vilnius, Republic of
Lithuania

Case No: 16/16/2/1/05/34/023

COMMITMENTS

TO THE COMPETITION COUNCIL OF THE
REPUBLIC OF LITHUANIA

29 July 2016

Pursuant to Point 2 of Paragraph 1 of Article 12
of the Law on Competition of the Republic of
Lithuania (the “Law on Competition”), VIENNA
INSURANCE GROUP AG, Wiener Versicherung
Gruppe (“VIG”) hereby enters into the following
Commitments vis-a-vis the Competition Council
of the Republic of Lithuania with a view to
rendering the acquisition of up to 100% of shares
in “BTA Baltic Insurance Company” AAS (the
“Concentration”) compatible with the
preservation of Lithuanian non-life insurance
market interests.

The Commitments shall take effect upon the
date of adoption of decision of the Competition
Council (the “Decision”) to permit the
implementation of Concentration in accordance
with the conditions and obligations established
by the Competition Council for the necessity to
prevent the creation or strengthening of a
possible dominant position or a possible
substantial restriction of competition in the
Lithuanian international cargo trucks motor
third party liability insurance operations, as
identified by the 30 June 2016 findings No 9D-2
(“Findings”) of the examination procedure of
the Dominant Undertakings and Mergers
Supervision Division of the Competition Council
in relation to the Concentration (the
“Lithuanian international cargo trucks MTPL
insurance”).



A. SAVOKOS

1. Isipareigojimuose  toliau  nurodytos

savokos turi tokia reikSme:

(@) Susijusios jmonés: Saliy
kontroliuojamos jmoneés; savoka
,,kontrolé" aiskinama pagal

(©)

Konkurencijos jstatymo 3 straipsnio 14
dalj.

Turtas: turtas, kuris yra naudojamas

dabartinéje Perleidziamo verslo
veikloje ir (ar) yra butinas siekiant
uztikrinti Perleidziamo verslo

gyvybinguma ir konkurencinguma, kaip
nurodyta 7 punkte, ir iSsamiai aprasytas
Priede Nr. 2.

BTA Baltic: “BTA Baltic Insurance
Company” AAS Lietuvos filialas, kodas
300665654, buveinés adresas Virsuliskiy
skg. 34, Vilnius, Lietuva

Sandorio  uzbaigimas:  nuosavybeés
teisés j Perleidziama versla perleidimas
Pirkejui.

|sipareigojimy jvykdymo laikotarpis:
kaip nurodyta Priede Nr. 1.

|sipareigojimai: Sie jsipareigojimai,
iskaitant jy konfidencialius Priedus, ir
KT Sprendime nurodytos VIG pareigos.

Interesy konfliktas: bet koks interesy
konfliktas, dél kurio Patikétinis
negaléty objektyviai ir nepriklausomai
vykdyti savo pareigas pagal
|sipareigojimus, jskaitant bet kokia
situacija, kai Patikétinis vykdydamas
savo pareigas pagal |sipareigojimus
privalo priimti sprendima ar dalyvauti jj
priimant, ar jvykdyti pavedima, kurie
susije ir su jo privaciais, profesiniais,
komerciniais ar darbo interesais.

Compensa: ,compensa Vienna
Insurance  Group“, UADB, kodas
304080146, buveinés adresas Ukmergés
g. 280, Vilnius, Lietuva

A.

1.

DEFINITIONS

For the purpose of the Commitments,

the following terms shall have the following
meaning:

(@)

(b)

(©)

Affiliated Undertakings: undertakings
controlled by the Parties whereby the
notion of control shall be interpreted
pursuant to Article 3(14) of the Law on
Competition.

Assets: the assets that contribute to
the current operation of the Divestment
Business and (or) are necessary to
ensure the viability and
competitiveness of the Divestment
Business as indicated in Clause 7 and

described in more detail in the
Schedule 2.
BTA Baltic: “BTA Baltic Insurance

Company” AAS Lithuanian branch, code
300665654, registered address
Virsuliskiy skg. 34, Vilnius, Lithuania.

Closing: the transfer of the legal title to
the Divestment Business to the
Purchaser.

Commitment Period: as specified in
the Schedule 1.

Commitment: these commitments,
including its confidential Schedules,
and obligations of VIG as set forth in the
Decision of the Competition Council.

Conflict of Interest: any conflict of
interest that impairs the Trustee's
objectivity and independence in
discharging its duties under the
Commitments, including any situation
where the Trustee needs to take a
decision or participate taking a
decision, or carry out an assignment
concerning its private, professional,
commercial or work-related interests in
discharging its duties under the
Commitments.
Compensa: ,compensa Vienna
Insurance  Group“, UADB, code
304080146, registered address
Ukmerges g. 280, Vilnius, Lithuania.



Perleidziamas verslas: B dalyje ir
Priede Nr. 2 nurodyta verslo dalis ar
dalys, kurio (-iy) perleidima VIG
jsipareigoja uztikrinti.
diena:

Isigaliojimo Sprendimo

priémimo diena.
Salys: VIG ir BTA Baltic.

Pirkéjas: Ukio subjektas, atitinkantis D
dalyje numatytus reikalavimus, kuris
kreipiasi { VIG dél Perleidziamo verslo
jsigijimo ir su kuriuo sudaroma
Pirkimo-pardavimo sutartis del
Perleidziamo verslo jsigijimo.

Reikalavimai Pirkéjui: |sipareigojimy
16 punkte nustatyti kriterijai, kuriuos
Pirkejas privalo atitikti.

Priedas Nr. 1: |sipareigojimy priedas,
kuriame iSsamiau aprasyti
|sipareigojimy vykdymo terminai.

Priedas Nr. 2: |sipareigojimy priedas,
kuriame iSsamiau aprasytas
Perleidziamas verslas.

Priedas Nr. 3: |sipareigojimy priedas,
kuriame nurodytos papildomos
nuostatos dél Patikétinio.

Pirkimo - pardavimo sutartis: galutiné
ir jpareigojanti pirkimo - pardavimo
sutartis dél  Perleidziamo verslo
perleidimo Pirkéjui.

Patikétinis: vienas ar keli fiziniai ar
juridiniai asmenys, kuri(-iuos) paskyré
VIG bei patvirtino KT ir kuris(-ie) turi
jgaliojimus ir yra jpareigotas(-i) (i)
prizitréti, kaip VIG laikosi Sprendime
nustatyty salygy ir jpareigojimy bei
|sipareigojimy, bei (ii) Priede Nr. 1
nurodytais terminais parduoti
PerleidZziama versla.

VIG: VIENNA INSURANCE GROUP AG,
Wiener Versicherung Gruppe, kodas FN
75687 f, adresas Schottenring 30, 1010,
Viena, Austrija.

(m)

(r)

Divestment Business: the business or
businesses as defined in Section B and in
Schedule 2 which VIG commits to
procure to divest.

Effective Date: the date of adoption of
the Decision.

Parties: VIG and BTA Baltic.

Purchaser: the entity fulfilling the
criteria as set out in Section D that
approaches  VIG  regarding the
acquisition of the Divestment Business
and enters into a Sale and Purchase
Agreement for the acquisition of the
Divestment Business.

Purchaser Requirements: the criteria
laid down in Clause 16 of these
Commitments that the Purchaser must
fulfil.

Schedule 1: the schedule to these
Commitments describing in more detail
the schedule of implementation of the
Commitments.

Schedule 2: the schedule to these
Commitments describing in more detail
the Divestment Business.

Schedule 3: the schedule to these
Commitments  defining  additional
provisions concerning the Trustee.

Sale and Purchase Agreement: final
binding agreement regarding the
transfer of the Divestment Business to
the Purchaser.

Trustee(s): one or more natural
person(s) or legal entity(-ies) who
is/are appointed by VIG and approved
by the Competition Council and who
has/have the mandate and the duty to
(i) monitor VIG compliance with the
conditions and obligations attached to
the Decision as well as these
Commitments as well as (ii) sell the
Divestment Business according to
periods established under Schedule 1.

VIG: VIENNA INSURANCE GROUP AG,
Wiener Versicherung Gruppe,
registration code FN 75687 f, address
Schottenring 30, 1010, Vienna, Austria.



B. ISIPAREIGOJIMAI IR PERLEIDZIAMAS
VERSLAS
2. Siekiant iSsaugoti veiksminga

konkurencija, VIG jsipareigoja uztikrinti, kad iki
Isipareigojimy jvykdymo laikotarpio pabaigos
Pirkéjui baty perleistas Perleidziamas verslas.

3. Siekiant jvykdyti perleidima, VIG
ijsipareigoja  uztikrinti, kad blty rastas
Reikalavimus Pirkéjui atitinkantis pirkéjas ir su
juo sudaryta juridine galig turinti galutine
Pirkimo-pardavimo sutartis dél Perleidziamo
verslo pardavimo.

4, VIG bus
Isipareigojimus, jei:

laikomas jvykdes

() Priede Nr. 1 nurodytais terminais bus
sudaryta juridine galia turinti galutiné

Pirkimo-pardavimo sutartis; ir

Perleidziamo verslo perleidimo Sandorio
uzbaigimas jvykdomas per
|sipareigojimy  jvykdymo laikotarpi,
laikantis |sipareigojimuose numatyty
salygu.

5. Perleidziamo verslo pardavimo Pirkéjui
sandorio jvykdymo vélavimas dél kompetentingy
priezitros institucijy (pvz., KT, Lietuvos banko,
taip pat uZsienio valstybiy finansy ar
konkurencijos priezidros institucijy) ar bet
kokiy kity institucijy (toliau - Institucijos)
veiksmy, reikalavimy ar nepriimty sprendimuy,
laikomas pagrista priezastimi pratesti
igyvendinimo terminus pagal |sipareigojimy 31
punkta, isskyrus, jeigu uz tokiy aplinkybiy
atsiradima atsakinga yra VIG.

6. Isipareigojimy Priedo Nr. 1 7 punkte
nurodyty |[sipareigojimy vykdymo terminy
paZeidimas, jeigu terminai nebuvo pratesti

laikantis |sipareigojimy nuostaty, laikomas
esminiu |sipareigojimy pazeidimu.
7. Perleidziama versla sudaro verslo dalis

ar verslo dalys, jskaitant:

teises ir pareigas, kylandias S
galiojanciy Compensa ir/ar BTA Baltic
Lietuvos tarptautiniy vezéjy TPVCA
draudimo sutardciy, ir

(@)

B. THE COMMITMENT
DIVESTMENT BUSINESS

AND THE

2. In order to maintain effective
competition, VIG commits to procure the
divestiture of the Divestment Business by the
end of the Commitment Period.

3. To carry out the divestiture, VIG
commits to find a purchaser complying with the
Purchaser Requirements and to enter into a
final and binding Sale and Purchase Agreement
for the sale of the Divestment Business.

4, VIG shall be deemed to have complied
with Commitments if:

within the terms indicated in Schedule
1, a final binding Sale and Purchase
Agreement is concluded; and

(@)

the Closing of the transfer of the
Divestment Business to the Purchaser
takes place within the Commitment

Period in compliance with the
obligations established by these
Commitments.

5. Delay (for Closing of the sale of the

Divestment Business to Purchaser within the

Commitment Period) caused by actions,
requirements or lack of decision of the
competent regulatory authorities (e.g. the

Competition Council, the Bank of Lithuania, as
well foreign competition and financial
supervisory authorities) or any other authorities
(“Authorities”), except for the reasons which
are in VIG control, shall be grounds for
extension of Commitment Period in accordance
with Clause 31 hereof.

6. As far as the deadlines were not
extended as prescribed in the Commitments,
the breach of deadlines for the performance of
the Commitments as set forth in Clause 7 of
Schedule 1 shall be deemed as essential breach
of the Commitments.

7. The Divestment Business consists of any
single organized part or multiple parts of
business including:

(a) rights and obligations arising from the
Lithuanian international cargo trucks
MTPL insurance of Compensa and/or
BTA Baltic as operated to date as
described in Schedule 2; and



su Siomis draudimo sutartimis susijusj
VIG ir/ar BTA Baltic turta, kapitala,
teises ir jsipareigojimus Priede Nr. 2
nurodyta apimtimi, jskaitant susijusia
klienty duomeny baze.

8. Pardavus ilgalaike pridétine verte bet
kuriam draudikui galintj sukurti Perleidziama
versla, bus uztikrintas Saliy po Koncentracijos
uzimamos segmento dalies Lietuvos tarptautiniy
vezéjy  TPVCAPD draudimo segmente
padidéjimo panaikinimas, sukuriant nauja
konkurenta ar sustiprinant esama konkurenta ir
taip pasalinant KT abejones dél galimo
strukturinio pasikeitimo atitinkamose rinkose po
Koncentracijos. Be to, [sipareigojimy mastas
bus pakankamas ir proporcingas Koncentracijos
nagrinéjimo iSvadose nurodytoms galimoms
konkurencijos problemoms.

C. SUSIJE ISIPAREIGOJIMAI

9. Nuo |[sigaliojimo dienos iki Sandorio
uzbaigimo VIG, vadovaudamasi geraja verslo
praktika, privalo iSsaugoti arba pasirtipinti, kad
bty iSsaugotas Perleidziamo verslo ekonominis
gyvybingumas, paklausa rinkoje bei
konkurencingumas, ir kiek jmanoma iSvengti
Perleidziamo verslo konkurencingumo mazéjimo
rizikos. VIG jsipareigoja:

neatlikti jokiy veiksmy, galinciy turéti
neigiama poveikj PerleidZiamo verslo
vertei, valdymui ar konkurencingumui,
arba galinCiy pakeisti Perleidziamo
verslo veiklos pobudj ir apimtj,
komercine strategija ar investavimo
politika (jskaitant santykius su draudimo
brokeriy jmonémis); pvz., be pagrindo
nenutraukti  galiojanéiy  draudimo
sutarciy anksCiau termino; tinkamai
taikyti jprastas draudimo sutarciy
atnaujinimo ar pratesimo priemones
besibaigianCioms ar pasibaigusioms
Lietuvos tarptautiniy vezéjy TPVCA
draudimo ir kitoms sutartims,
priskirtinoms  PerleidZiamam verslui
(siekiant iSvengti abejoniy, veiksmai
atitinkantys jprasta komercine praktika
kaip, pavyzdziui, didesnés ar mazesnés
nei ankstesnéje draudimo sutartyje
draudimo jmokos draudéjui nustatymas,
nuolaidy taikymas ir panasis veiksmai,
atsizvelgiant | pasikeitusj kliento
praeities nuostolinguma néra laikomi
neigiama poveikj turinciais veiksmais);

(@)

assets and agreements of Compensa
and/or BTA Baltic related to these
insurance contracts, including but not
limited the related client data base, to
the extent provided in Schedule 2.

8. The disposal of the Divestment Business
which would have long-term added value for any
insurer will ensure that the increment in
segment shares of the Parties in the Lithuanian
international cargo trucks MTPL insurance
segment after the Concentration is eliminated
by creating new competitor or strengthening
present competitors, thus dispelling the doubts
of the Competition Council regarding possible
changes in the market structure caused by the
Concentration. Also, the scope of these
Commitments shall be sufficient and
proportionate to the competitive concerns
indicated in the Findings.

C. RELATED COMMITMENTS

9. From the Effective Date until Closing,
VIG shall procure the preservation of the
economic viability, marketability and
competitiveness of the Divestment Business, in
accordance with good business practice, and
shall minimise as far as possible any risk of loss
of competitive potential of the Divestment
Business. In particular VIG undertakes:

not to carry out any action that might
have an adverse impact on the value,
management or competitiveness of the
Divestment Business or that might alter
the nature and scope of activity, or the
commercial strategy or the investment
policy of the Divestment Business
(including relationships with insurance
brokers); e.g. prior the term not to
terminate valid insurance contracts
without a good cause; in the event of
expiry or short before it to keep
applying ordinary measures of renewing
or prolonging the Lithuanian
international cargo trucks MTPL
insurance and other insurance contracts
attributable to the Divestment Business
(for the avoidance of doubt, activities
carried in the ordinary course of
business such as, e.g. higher or lower
insurance premium charged, discounts
or similar action compared to previous
insurance contract due to changes in
the loss ratio of the client shall not
constitute the adverse impact);

@)



10.

imtis visy tinkamy priemoniy arba
pasirtpinti, kad bdty imtasi visy
tinkamy priemoniy, kad |sipareigojimy
jvykdymo laikotarpiu  Perleidziamo
verslo draudéjai likty PerleidZiamame
versle, aktyviai nepervilioti  ar
neperkelti draudéjy j Susijusias jmones;

nesujungti Compensa ir BTA Baltic bei
uztikrinti, kad Compensa ir BTA Baltic
veikty kaip atskiri juridiniai asmenys,
jskaitant atskirus valdymo organus,
kapitalg ir administracija, ir nepazeisty
Sios dalies (a) ir (b) papunkciuose
nustatyty principy. Sioje nuostatoje
nurodytos BTA Baltic pareigos, turi buti
suprantamos kaip pareigos, kurias BTA
Baltic jgyvendins po to, kai VIG perims
BTA Baltic Kontrole;

uztikrinti Perleidziamo verslo klienty
duomeny bazés, detalizuotos Priede Nr.
2 ir kartu su |sipareigojimais pateiktose
specifikacijose, perdavimo efektyvuma
nuo Sandorio uzbaigimo, t.y. panaikinti
Perleidziamo verslo klienty duomeny
bazes is informaciniy sistemuy, prie kuriy
priéjima turi VIG ar VIG Susije jmonés,
nenaudoti Perleidziamo verslo klienty
duomeny bazés kopiju, neperleisti
Perleidziamo verslo klienty duomeny
bazés jokiems tretiesiems asmenims,
iSskyrus Perleidziamo verslo Pirkéja;

uztikrinti tinkama PerleidZziamo verslo
atskyrima nuo Saliy, iSlaikant
Perleidziamo verslo  gyvybinguma,
ilgalaikiSkuma, komercine verte bei
neatlikti jokiy veiksmy Perleidziamo
verslo atskyrimo metu, galinCiy turéti
neigiama poveikj PerleidZiamo verslo
vertei, valdymui ar konkurencingumui,
arba galinCiy pakeisti Perleidziamo
verslo veiklos pobudj ir apimtj,
komercine strategija ar investavimo
politika.

Nekonkuravimo su Pirkeju

jsipareigojimai apims susilaikyma nuo aktyviy

klienty

perviliojimo  veiksmy kartu su

Perleidziamu verslu perleisty klienty atzvilgiu,
taip pat kitus jsipareigojimus po Sandorio
uzbaigimo, kurie bus numatyti
Pirkimo-pardavimo sutartyje su Pirkéju.

(b) to take all reasonable steps, or procure
that all reasonable steps are being
taken, that all the policyholders of the
Divestment Business remain with the
Divestment  Business during the
Commitment Period, and not to
actively solicit;

(c) not to merge Compensa and BTA Baltic
and assure that Compensa and BTA
Baltic function as separate legal
entities, including management bodies,
capital, and administration, and do not
violate the principles set forth in items
(@) and (b) above. Insofar as these
Commitments contain obligations to be
fulfilled by BTA Baltic, the relevant
provisions of these Commitments are to
be interpreted as obligation which will
be fulfilled by BTA Baltic once VIG has
taken over the Control of BTA Baltic;

(d) ensure that as of the Closing the
transfer of the client base, as specified
in Schedule 2 and specifications
attached to these Commitments, is
effective, i.e. to delete the client base
of the Divestment Business from IT
systems to which VIG Affiliated
Undertakings have access to, not to use
the client base of the Divestment
Business, not to share data from the
client base of the Divestment Business
with any third person except the
Purchaser of the Divestment Business;

(e) ensure due separation of Divestment
Business from the Parties, while
retaining viability, longevity and
commercial value of the Divestment
Business as well as refraining from any
action that might have an adverse
impact on the value, management or
competitiveness of the Divestment
Business or that might alter the nature
and scope of activity, or the
commercial strategy or the investment
policy of the Divestment Business.

10. The non-compete obligations towards
the Purchaser will include non-solicitation of
clients transferred along with the Divestment
Business as well as other obligations after the
Closing which will be determined in the Sale and
Purchase Agreement with the Purchaser.



11. Kad potencialls pirkéjai galéty atlikti
tinkama iSsamy Perleidziamo verslo
patikrinima, VIG, laikydamasi jprasty
konfidencialumo jsipareigojimy ir

atsizvelgdama | verslo perleidimo proceso
etapa, jsipareigoja uztikrinti, kad potencialiems
pirkéjams bty suteikta pakankama informacija
apie PerleidZiama versla.

12. VIG

jsipareigoja  uztikrinti,  kad
apie potencialius Perleidziamo verslo pirkéjus ir
deryby su potencialiais pirkéjais eiga, taip pat
apie Perleidziamo verslo pardavimo sandorio
igyvendinima. KT gali bet kuriuo metu kreiptis j
VIG ir (ar) Patikétinj dél informacijos apie
Isipareigojimy vykdyma pateikimo. KT pateikus
pateikti turima informacija KT ne véliau kaip
per 7 darbo dienas.

13. VIG

isipareigoja  pranesti KT ir
dokumentacijos paruosima ir Perleidziamo
verslo patikrinimo procediros pradziag bei
pateikti informacinio pranesimo kopija KT ir

etiniui, prieS iSsiunciant informacinj
pranesima potencialiems pirkéjams.

14. VIG informuoja KT ir Patikétinj apie
potencialaus pirkéjo pateikta jpareigojantj
pasitlyma jsigyti Perleidziama versla Priede Nr.
1 numatytais terminais.

15. VIG jsipareigoja laikytis Priede Nr. 3
nurodyty papildomy pareigy dél Patikétinio.

D. PIRKEJAS

16. Perleidziamas  verslas gali  bdti
parduotas Pirkéjui su salyga, kad pirkéjas

atitinka Siuos Reikalavimus Pirkéjui:

yra nepriklausomas ir néra su Salimis

(@)

Susijusi jmoné (ta vertinant pagal
situacija po Koncentracijos
igyvendinimo);

11. In order to enable potential purchasers
to carry out a reasonable due diligence of the
Divestment Business, VIG shall procure, subject
to customary confidentiality assurances and
dependent on the stage of the divestiture
process, to provide to potential purchasers
sufficient information as regards the Divestment
Business.

12. VIG shall procure to submit to the
Trustee written reports on potential purchasers
of the Divestment Business and developments in
the negotiations with such potential purchasers
and implementation of the transaction of the
Divestment Business. The Competition Council
shall have the right to request VIG and (or)
Trustee to report on the implementation of the
Commitments. Upon submission of such request
to Trustee by the Competition Council, Trustee
must provide information at his disposal no later
than during 7 working days.

13. VIG undertakes to inform the
Competition Council and the Trustee on the
completed preparation of the data room
documentation and initiation of the due
diligence procedure and submit a copy of
informational notice to the Competition Council
and the Trustee before sending the notice to
potential purchasers.

14. VIG shall inform the Competition
Council and the Trustee on the receipt of
binding acquisition proposal in accordance with
the terms indicated in Schedule 1.

15. VIG undertakes to comply with
additional obligations concerning Trustee as
defined according to Schedule 3

D. THE PURCHASER

16. The Divestment Business may be sold to
a Purchaser provided that the purchaser meets
following Purchaser Requirements:

(a) is independent from and is not an
Affiliated Undertaking to the Parties
(this being assessed having regard to
the situation following the
implementation of the Concentration);



turi  finansinius  iSteklius, bdtinas
licencijas, patvirtinta kompetencija ir
yra suinteresuotas iSsaugoti ir efektyviai
plétoti Perleidviiama versla ir aktyviai
konkuruoti su Salimis ir jy konkurentais
teikiant Lietuvos tarptautiniy vezéjy
transporto priemoniy privalomaji
civilinés atsakomybés draudima;

(c) tikétina, kad nesukurs prima facie
konkurencijos problemy ir nesukels
rizikos, kad |sipareigojimy KT

igyvendinimas veéluos. Ypatingai, turi
buti salygos pagristoms prielaidoms, kad
Pirkéjas gaus Institucijy leidimus
Perleidziamam verslui jsigyti;

tikétina, kad gaus KT leidima jsigyti
PerleidZziama versla per [sipareigojimy
ivykdymo terminus.

17. Pirkimo-pardavimo sutarties su Pirkéju
galiojimo salyga bus KT pritarimas Pirkimo-
pardavimo sutarciai ir Pirkéjui.

E. PATIKETINIS

18. Per 1 (vieng) savaite nuo |sigaliojimo
dienos VIG pateiks maziausiai dvi Patikétinio
kandidaturas KT patvirtinimui. VIG, gaves
iSankstinj KT pritarima, ne véliau kaip kitg darbo
dieng po KT patvirtinimo skiria Patiketinj, kuris
vykdo [sipareigojimuose numatytas Patikétinio
funkcijas. Per 1 (viena) savaite nuo Patikétinio
paskyrimo VIG pateiks KT suderinimui susitarimo
su Patikétiniu projekta. Susitarimas su
Patikétiniu privalo nustatyti visus sitlomus
jgaliojimus ir jy salygas, jtvirtinant nuostatas,
Siuos |sipareigojimus bei apibrézti veiksmy
plana, apibudinantj kaip Patikétinis ketina
igyvendinti priskirtas pareigas ir uzdavinius.

have the financial resources, necessary
licences, proven expertise and
incentive to maintain and develop the
Divestment Business as a viable and
active competitive force in competition
with the Parties and their competitors
in Lithuanian international cargo
carriers motor third parties liability
insurance;

(c) neither is likely to create prima facie
competition concerns nor give rise to a
risk that the implementation of the
Commitment to the Competition
Council will be delayed. In particular,
the Purchaser(s) must reasonably be
expected to obtain all necessary
approvals from the Authorities for the
acquisition of the Divestment Business;

(d) should be expected to receive a
permission from the Competition
Council to acquire the Divestment

Business within the deadlines of the
Commitments.

17. The validity of the Sale and Purchase
Agreement shall be subject to approval of the
Competition Council to the Sale and Purchase
Agreement and the Buyer.

E. TRUSTEE

18. Within 1 (one) week as of the Effective
Date, VIG shall present at least two Trustee
candidacies for the Competition Council
approval. VIG shall appoint the Trustee to carry
out the functions assigned to the Trustee in
these Commitments not later than the following
day after the Competition Council’s approval.
VIG shall submit the Competition Council the
draft agreement with the Trustee for
coordination within 1 (one) week as of
appointment. The agreement with the Trustee
has to contain the full terms of the proposed
mandate, which shall include all provisions
necessary to enable the Trustee to fulfil its
duties under these Commitments as well as the
outline of a work plan which describes how the
Trustee intends to carry out its assigned tasks.



19. KT islaiko diskrecija patvirtinti arba
atmesti siulomas Patikétinio kandidaturas ir
patvirtinti Patikétinio jgaliojimus (mandata), su
savo nuozilra  nustatytais pakeitimais,
Jei KT patvirtina tik viena kandidatura, VIG turi
teise paskirti Patikétinj pagal KT patvirtintus
jgaliojimus (mandata). Jei KT patvirtina dvi
Patikétinio kandidaturas, VIG turi teise
pasirinkti iS dviejy patvirtinty kandidaty. KT
atmetus VIG pasiulytas kandidaturas, KT paskirs
Patikétinj savo iniciatyva, kuri VIG paskirs,

atsizvelgiant i Patikétinio jgaliojimus
(mandata), patvirtintus KT.
20. Patikétinis privalo buti nepriklausomas

nuo Saliy ir su jomis Susijusiy jmoniy, turéti
pakankama kvalifikacija, kad galéty vykdyti
savo jgaliojimus, pavyzdziui, turéti auditoriaus,
konsultanto ar darbo draudimo sektoriuje
patirties ir Zinoti konkurencijos aspektus bei
neturéti Interesy konflikto ir vengti rizikos i ji
patekti. Pirmenybé bus teikiama patirties
vykdant panasias patikétinio pareigas turintiems
kandidatams. Su specialiy techniniy ziniy
reikalaujancioms uzduotims vykdyti Patikétinis
gali pasitelkti iSorinius ekspertus, gaves
iSankstinj leidima iS KT. Tokiomis specialiomis
uzduotimis gali buti, pavyzdziui, patvirtinimas,
jog kartu su Perleidziamu verslu perleisti
Compensa arba BTA Baltic klienty duomenys yra
pasalinti i$ atitinkamos klienty bazés. VIG
atsiskaitys su Patikétiniu taip, kad tai

""" nepriklausomai ir
efektyviai vykdyti jo jgaliojimus.

21. Patikétinis prisiims visas nurodytas
pareigas ir jsipareigojimus, kad buty uztikrintas
Isipareigojimy laikymasis. KT gali tiek savo
iniciatyva, tiek patikétinio ar VIG prasymu,
siekiant, kad buty uztikrintas Sprendime
numatyty salygy ir |sipareigojimy laikymasis.

22. Patikétinis atlieka Sias funkcijas:

19. The Competition Council shall have the
discretion to approve or reject the proposed
Trustee(s) and to approve the proposed
mandate subject to any modifications it deems
necessary for the Trustee to fulfil its
obligations. If only one candidate is approved,
VIG shall appoint or cause to be appointed the
Trustee, in accordance with the mandate
approved by the Competition Council. If two
candidates are approved, VIG shall be free to
choose the Trustee to be appointed from among
the two candidates approved. If all the
proposed candidates are rejected by the
Competition Council, the Competition Council
shall nominate a Trustee, whom VIG shall
appoint, in accordance with a trustee mandate
approved by the Competition Council.

20. The Trustee shall at the time of
appointment be independent of the Parties and
their Affiliated Undertakings, possess the
necessary qualifications to carry out its
mandate, for example, to have sufficient
relevant experience as a consultant or auditor
or in insurance sector, is familiar with insurance
and competition aspects, and neither have nor
become exposed to a Conflict of Interest.
Preference will be given to candidates who have
experience in exercising similar capacity of a
trustee. Trustee may bring in external experts
in order to exercise specific tasks which require
specific expertise. Such specific tasks may be,
for instance, confirmation that Compensa or
BTA Baltic client data transferred with the
Divestment Business is deleted from respective
database of clients. The Trustee shall be
remunerated by VIG in a way that does not
impede the independent and effective
fulfilment of its mandate.

21. The Trustee shall assume its specified
duties and obligations in order to ensure
compliance with the Commitments. The
Competition Council may, on its own initiative
or at the request of the Trustee or VIG, give any
orders or instructions to the Trustee in order to
ensure compliance with the conditions and
obligations attached to the Decision.

22.
duties:

The Trustee shall have the following



pranesa apie tai, kaip yra vykdomas
Perleidziamo verslo valdymas, siekiant
uztikrinti  jo  vélesnj  ekonominj
gyvybinguma, patraukluma rinkai ir
konkurencinguma, ir stebi, kaip VIG
laikosi Sprendime numatyty salygy ir
jpareigojimy. Siuo tikslu Patikeétinis,

vadovaudamasis Isipareigojimy 9
punktu, stebi, ar |sipareigojimy
igyvendinimo laikotarpiu bei
Perleidziamo verslo atskyrimo
laikotarpiu iSlaikomas Perleidziamo
verslo  ekonominis  gyvybingumas,
patrauklumas rinkai ir
konkurencingumas;

sitlo VIG priemones, kurios, Patikétinio
nuomone, yra reikalingos, norint
uztikrinti, kad VIG laikytysi Sprendime
numatyty salygy ir jpareigojimy, t.y.
islaikyty Perleidziamo verslo ekonominj
gyvybinguma, patraukluma rinkai ir
konkurencinguma;

perzidri ir vertina potencialius pirkéjus
(ju atitikima Reikalavimams Pirkéjui),
taip pat perleidimo proceso eiga, ir
patikrina, ar (priklausomai  nuo
perleidimo proceso etapo) potencialus
pirkéjai gauna pakankama ir teisinga
informacija apie Perleidziama versla;

per 15 (penkiolika) dieny nuo kiekvieno
mety ketvir¢io pabaigos pateikia KT
rasytine ataskaita (tuo paciu issiunciant
jos nekonfidencialia versija VIG),
kurioje atspindima Patikétinio nuomoné
apie |sipareigojimy vykdyma bei
informacija apie Perleidziama versla bei
jo valdyma;

jei pagristai nustatoma, kad Salys
nesilaiko |sipareigojimuy, operatyviai
rastu informuoja apie tai KT (tuo paciu
iSsiunc¢iant  nekonfidencialia  rasto
versija VIG);

per 10 (desimt) darbo dieny nuo VIG
pranesimo KT apie Pirkéja, pateikia KT
rasytine ataskaita apie Pirkéja (tuo
paciu issiunciant jos nekonfidencialig
versija VIG);

(©)

(f)

report on the issues of the on-going
management of the Divestment
Business with a view to ensuring its
continued economic viability,
marketability and competitiveness and
monitor compliance by VIG with the
conditions and obligations attached to
the Decision. To that end the Trustee
shall monitor the preservation of the
economic viability, marketability and
competitiveness of the Divestment
Business during Commitment Period
and separation of the Divestment
Business, in accordance with Clause 9 of
these Commitments;

propose to VIG such measures as the
Trustee considers necessary to ensure
VIG’s compliance with the conditions
and obligations attached to the
Decision, in particular the maintenance
of the economic viability, marketability
or competitiveness of the Divestment
Business;

review and assess (whether they comply
with the Purchaser Requirements), as
well as the progress of the divestiture
process and verify that, dependent on
the stage of the divestiture process
potential purchasers receive sufficient
and correct information relating to the
Divestment Business;

provide to the Competition Council,
sending VIG a non-confidential copy at
the same time, a written report within
15 (fifteen) days after the end of every
quarter that shall cover the comments
of the Trustee on the fulfilment of the
Commitments, the operation and the
management of the Divestment
Business;

promptly report in writing to the
Competition Council, sending VIG a
non-confidential copy at the same
time, if it concludes on reasonable
grounds that VIG is failing to comply
with these Commitments;

provide to the Competition Council,
sending VIG a non-confidential copy at
the same time, a written report on the
Purchaser within 10 (ten) working days
after notice from VIG about the
Purchaser to the Competition Council;
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per 15 (penkiolika) darbo dieny nuo
Sandorio  uzbaigimo, pateikia KT
rasytine ataskaita apie tinkama ir
Sprendime nustatytas salygas
atitinkantj |sipareigojimy jgyvendinima
(tuo paciu iSsiunciant jos
nekonfidencialia versija VIG);

prisiima kitas Patikétinio funkcijas,

vadovaudamasis Sprendime
numatytomis salygomis ir
ipareigojimais.

23. Patikétinis turés laikytis Priede Nr. 3
nurodyty papildomy jsipareigojimuy.

24. Salys jsipareigoja teikti ir uztikrina, kad

bendradarbiavimui buting parama, pagalba ir
informacija, kurios Patikétinis gali pagristai
prasyti jo uzduociy jvykdymo tikslais.
kokiy Perleidziamo verslo  dokumenty,
informacijos, duomeny, darbuotojy, patalpy ir
techninés informacijos, reikalingos pareigy
pagal |sipareigojimus igyvendinimui.

Isipareigojimus jgyvendinimui
reikalingy dokumenty kopijas. VIG ir
Perleidziamas verslas suteiks etiniui
prieiga prie savo patalpy ir bus pasiekiami

pareigy pagal

visa reikalinga informacija, buting Patikétinio
pareigy igyvendinimui.

25, s
administracine pagalba, kurios jis galéty
paprasyti dél Perleidziamo verslo. Tai apima
visas pagalbines administracines funkcijas,
susijusias su Perleidziamu verslu, kurios
atliekamos Perleidziamo verslo vadovybéje.

savo  konsultantus  pateikti
informacija, pateikta potencialiems pirkéjams
kambario dokumentacijos bei visos kitos
informacijos, suteiktos potencialiems pirkéjams
Perleidziamo verslo patikrinimo procediros
metu. VIG informuos Patikétinj apie galimus
pirkéjus, pateiks potencialiy pirkéjy sarasus,
jskaitant  potencialiy  pirkéjy  pateiktus
pasiulymus.

provide to the Competition Council,
sending VIG a non-confidential copy at
the same time, a written report on due
implementation of the Commitments,
according to conditions set in the
Decision within 15 (fifteen) working
days after the Closing;

assume the other functions assigned to
the Trustee under the conditions and
obligations attached to the Decision.

23. The Trustee is to comply with additional
obligations under Schedule 3.

24. The Parties shall provide and shall cause
its advisors to provide the Trustee with all such
co-operation, assistance and information as the
Trustee may reasonably require to perform its
duties. The Trustee shall have full and complete
access to any of the Divestment Business’ books,
records, documents, management or other
personnel, facilities, sites and technical
information necessary for fulfilling its duties
under the Commitments. VIG and the
Divestment Business shall provide the Trustee
upon request with copies of any document for
fulfilling its duties under the Commitments. VIG
and the Divestment Business shall make
available access to offices on their premises to
the Trustee and shall be available for meetings
in order to provide the Trustee with all
information necessary for the performance of
its tasks.

25. VIG shall provide the Trustee with all
managerial and administrative support that it
may reasonably request in connection with the
Divestment Business. This shall include all
administrative support functions relating to the
Divestment Business which are currently carried
out at headquarters level. VIG shall provide and
shall cause its advisors to provide the Trustee,
on request, with the information submitted to
potential purchasers, in particular give the
Trustee access to the data room documentation
and all other information granted to potential
purchasers in the due diligence procedure. VIG
shall inform the Trustee on possible purchasers,
submit lists of potential purchasers, including
the offers made by potential purchasers.

11



26. Esant  bdtinybei, VIG jpareigos
Susijusioms jmonéms pateikti Patikétiniui
bitinus tinkamai pasirasytus jgaliojimus, kad Sis
galéty jgyvendinti  pardavima (jskaitant
papildomus susitarimus), Sandorio uzbaigimag ir
bet kokius veiksmus ir deklaracijas, kurias
Patikétinis laikyty bitinomis ir tinkamomis, jog
igyvendinty pardavima ir Sandorio uzbaigima.
reikalingy pardavimo ir Sandorio uzbaigimo
jvykdymui, tinkama pasirasyma.

27. VIG sutinka, jog Patikétinio kontaktai
buty skelbiami KT interneto svetainéje ir
supazindins treciuosius asmenis ir potencialius
pirkéjus su Patikétinio uzdaviniais bei atskleis
Patikétinio tapatybe.

28. VIG nuolatos informuoja Patikétinj apie
galimus pirkéjus, pateikia potencialiy pirkéjy
sarasus kiekviename atrankos proceso etape ir
nuolat informuoja Patikétinj apie visas
perleidimo proceso detales.

29. Salys jsipareigoja atlikti arba uztikrinti,
kad juy Susijusios jmonés atlikty batinus
korporatyvinius  veiksmus, kurie suteikty

Isipareigojimus.

30. Jei Patikétinis dél bet kokiy priezasciy,
jskaitant  Patikétiniui patekus j Interesy
konflikta, nustoja vykdyti savo pareigas

numatytas |sipareigojimuose, VIG, pateikusi
maziausiai dvi Patikétinio kandidatdras ir gavusi
iSankstinj KT pritarima, gali pakeisti Patikétinj.

F. PERZIUROS SALYGA

31. Atsizvelgdama § VIG ir/ar Patikétinio
prasyma, nurodantj pagristas priezastis, kartu
pateikiant Patikétinio iSvada, arba savo
iniciatyva KT gali:

(@) pratesti
terminus;

|sipareigojimuose numatytus

(b) atsisakyti vienos ar keliy |sipareigojimy
salygy, jas pakoreguoti ar, esant
ypatingoms aplinkybéms, jas pakeisti

kitomis salygomis.

26. If necessary, VIG shall grant or procure
Affiliated Undertakings to grant necessary
powers of attorney, duly executed, to the
Trustee to effect the sale (including ancillary
agreements), the Closing and all actions and
declarations which the Trustee considers
necessary or appropriate to achieve the sale and
the Closing. Upon request of the Trustee, VIG
shall cause the documents required for
effecting the sale and the Closing to be duly
executed.

27. VIG agrees that the contact details of
the Trustee are published on the website of the
Competition Council and they shall inform
interested third parties, in particular any
potential purchasers, of the identity and the
tasks of the Trustee.

28. VIG shall continuously inform the
Trustee on possible purchasers, submit lists of
potential purchasers at each stage of the
selection process, and keep the Trustee
informed of all developments in the divestiture
process.

29. The Parties shall make or procure their
Affiliated Undertakings make necessary
corporate actions entitling the Trustee perform
his duties under the Commitments.

30. If the Trustee ceases to perform its
functions under the Commitments for any
cause, including the exposure of the Trustee to
a Conflict of Interest, VIG may, subject to prior
approval of the Competition Council and
presenting at least two Trustee candidacies,
replace the Trustee.

F. THE REVIEW CLAUSE

31. The Competition Council may, at its
own discretion or in response to a request from
VIG and/or the Trustee, accompanied by a
report from the Trustee, showing good cause:
(a) Grant an extension of the time periods
foreseen in the Commitments, or

(b) Waive, modify or substitute, in
exceptional circumstances, one or more
of the undertakings in these
Commitments.
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32. Salims siekiant termino pratesimo,
motyvuotas prasymas KT turi biiti pateiktas ne
véliau nei likus 1 (vienam) ménesiui iki pratesti
siekiamo termino pabaigos. Esant ypatingoms
aplinkybéms VIG turi teise prasyti pratesti
terming paskutinj termino galiojimo meénesj,
nurodant priezastis ir kartu pateikiant
Patikétinio iSvada. Priede Nr. 1 nenurodytos
aplinkybés, uz kurias atsakingos pacios Salys,
negali bati laikomos pateisinama priezastimi
pratesti termina.

G. ISIGALIOJIMAS

33. Isipareigojimai
priémimo diena.

jsigalioja  Sprendimo

Pagarbiai,

VIENNA INSURANCE GROUP AG, Wiener
Versicherung Gruppe vardu, veikdamas pagal
2016 m. liepos 1 d. jgaliojima:

32. Where VIG seeks an extension of a time
period, it shall submit a request to the
Competition Council no later than 1 (one) month
before the expiry of that period, showing good
cause. In exceptional circumstances VIG,
showing good cause and accompanied by a
report from the Trustee, shall be entitled to
request an extension within the last month of
any period. Circumstances not indicated in
Schedule 1, caused by the Parties, shall not be
deemed to be reasonable grounds to extend the
period.

G. ENTRY INTO FORCE

33. The Commitments shall take effect
upon the date of adoption of the Decision.

Sincerely,

On behalf of the VIENNA INSURANCE GROUP AG,
Wiener Versicherung Gruppe, acting in
accordance with the Power of Attorney of 1 July
2016
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