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No. 349 of the Roll of Deeds for 2008

Continuously wriiten onesided.

Transacted in Berlin
on 30 October 2008.

Before me, the undessigned attorney '

acting as certified representative of the notary

Wiﬁ’l official residence in Berlin

who on request of the persons appearing appeared at the business place of Freshfields
Biuckhaus Deringer LLP at Potsdamer Platz-1, 10785 Berlin, appeared today:

Who ldennﬁed herself by vahd 1dent1ty card
with buslﬂegg addres e

hereinafter not acting in her own natne, but by virtue of’ a power of attorney
presented in original, dated 27 October 2008 and attached as a certified copy
to this deed as Annex 1, for

Veolia Wasser GmbH,

" a limited liability company, established under the laws of Germany with its
-seat in Berlin, registered with the commercial register of the Local Court of
Berlin-Charlottenburg under registrdtion number HRB '72311B (hereinafter.
referred to as “Veolia Wasser”);
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heremaﬁei not actlng in his own name, but by virtue of a power of attomey
presented in original, dated 27 October 2008 and attached as a certified copy
tothis.deed as Annex 2, for '

RWE Agua GmbH,

a limited liability co}npany, established under the laws of Germany with its
seat in Berlin, registered with the commercial register of the Local Court of

Berlin-Charlottenburg under registration- number HRB 75728B (hereinafter
referred fo as “RWE Aqua™);

hereinafter not acting in his own name, but by virtue of a power of attorney

presented in original, dated 23 October 2008 and atfached as a certified copy
to this deed as Annex 3, for

RWE Enei‘gy AG;

a stock corporation, estabhshed under the laws of Germany with ifs geat in
Dortmund, registered with the commercial register of the Y.ocal Couit of

Dortmund under registration number HRB 11622 (hereinafter referred to as
“RWE Energy”); '

who 1dent1ﬁed herse!f by vahd 1dent1ty card
with business addres s : N—

heremafter not acting in her own name, but by virtue of a power of attomey
dated 28 October 2008 presented in copy — the original will be delivered to the

notary’s representative subsequently and attached as a certified copy to this
deed as Annex 4, for

Veolia Environnement S.A.,

a stock corporation, established under the laws of France with its seat in Paris,
registered with the  Paris Corporate & Trade Register under number
403 210 032 (hereinafter refeired to as “Veolia™)
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“(Veolia WBSSFJ, RWE Aqua, RWE Energy and Veolia collectively hereinafier-
referred to as “Parties”). S -~

The notary’s representative asked the persons appearing. whether he or one of the

attorneys or notaries that are professionally associated with him, whether as partners

or otherwise, has acted or is acting (other than in a notarial capacity) in the matter that

is the subject matter of this notarial protocol (prior involvement within the meaning of
Section 3 Para. 1 Sentence 1 No. 7 of the German Act on Notarial Recordings).

The persons appearing declared that'such prior involvement has not oceurred.

At the request of the participating parties, the recording was done in English. The
notary’s representative who speaks English ascertained to his satisfaction that the
persons appearing are in sufficient corhmand of the English language. The persons
appearing waived their right to consult an interpreter for this notarisation and their
right to be provided with a written German translation of this deed.

The persons appeating then informed the notary’s representative of the following:

1. The Parties entered into a shareholders’ agreement dated 23 July 2008
(hereinafter referred to as “Shareholders’ Agreement”) in respect 1o
Veolia Wasser’s and RWE Aqua’s shareholding in RWE - Veolia
Berlinwasser Beteiligungs AG (hereinafter referred to as “RVE?),

9. It is now infended to convert RVB into ‘a limited lability company.
According to the opinion of some legal scholars, any agreement relating
to a converted entity only remains in force and sffect after such a
conversion if the agresment is concluded in the form required by the
laws applicable to the new legal form. Under the laws applicable to a
limited liability company the, Shareholders’ Agreement would requiré .
notarisation. -

"3, The Parties therefore wish to notarise the - Shareholders’ Apreement
without any amendments {o mitigate the risk that the Shareholders’
Agreement becomes invalid in the course of the conversion of RVB.

4,  The Parlies agree that all provisions of the Shareholders’ Agreement
shall be interpreted in the light of the confemplated restructuring of
RVB and have the meaning the Parties would have chosen if they had -
entered into the Shareholders’ Agreement after the conversion of RVB
into a limited- lability company and after the contemplated termination -
of the silent partnership agreements between the Parties referred fo
under § 12 para (1) lit (b) of the Sharcholders’ Agreement.
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Having established this and acting as afm esaid, the persons appearing 1equested the
notarisation of the following:

I. . Veolia Wasser, RWE Aqua, RWE Energy and Veolia wish to notarise
the Sharcholders’ Agreement attached to this deed as Annex 5.

2. Reference is made to the shareholders’ agreement that the Parties,

RVB, Berlinwasser Aktiengesellschaft (renamed Berlinwasser Holding

AG) and the state of Berlin have originally -entered into on 18 June
1999 (notanaI deed no. T1/286/1999 of notary public i _
j and fo the following five amendment agreements
Lhereto (notanal deeds no. HIG/QOOO no. H/763/2000 no. H/304/2001,
H/534/2002 of notary public &NNEGE. a and notarial
deed 570/2003 of notary L B 1\ otarised
copics of all aforementioned notarial - deeds were avallable for
mspecnon during this notarisation. The persons appearing declared that
they have knowledge of the contents of all ‘aforementioned notarial
deeds and waive the requirement of having these read out aloud.and
attached to this deed. The notary’s representative advised the persons
appearing on the effect of the reference

This deed incIuding its annex 5 and-ths annexes to annex 5 was read by the notary’é
representative to the persons appearing, approved by the persons appearing and signed
by them and the notary’s representative each.in their own hands as follows:

gB.Z. s o
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Beglaubigta Abschrift Aunuey 2

VOLLMACHT

Die Unierzeiobnenden, handeind iy die
RWE Aqun Gmbli,

. mit Sifz in Béﬂi‘n, eingelragen im Haidelstogister des Antspgevichis Berlin-
Charlottenburg, HRB 75728 B (Gesellsohngfi), bevollmichtigen hicrnit

o

geschiiftsanstissig o _ o
RWE Aqua GrabH
Friedrichstrafls 95
10117 Beylin,
sowie

jeweils geschifisansissig

(gemeinsan; Bevaﬁm%ehﬂgie)

jeweé]s einzeln.zm& unabhéiﬂg[g voneipande. (Pinzelvertratungsmacht) wie folgt: -

die Gcsgﬁschaft zu Verireten bz.ai

L Abschluss, Andefung, Vollzg, Ncuabschluss, Bekyafligimg und der Beur-
kundung elner Oeselischaflerveteinbatung zovischen der Gesellschaft, der

RWE Energy AG, der Veolia Wasser GmbH (Yeolia Wasser) und der Veor
Ja Environnemetit S.A., mit welcher die Prinzipien vnd gemeinsamets Ziele

Sulie tvon 2

VORNFE G GEHEN

RWE Aqus GrsH

Frieddchsinle 85
10137 Bertin

T +4830 2095804301
F #4930 20950-19502
I wwwwecomn

Geschiftsfhung:
Br. Cholstoph R

* Dr. Martina Saaftebey

Sitz der Gesellschati: Beria
HandelsdghtedMummer

‘HEB 75728

Bahkverbindung:
Cempnerebank Berdin

BLZ Y00 ADDOD

Konto 255 2800

BIC: COBADEFEX X

TaAN;

DEIS 1004 0000 0255 2800 60

USL-LdMr, 170734 85




sowle gepenseifigs Rechte wnd Pfiichten bezlighieh der gemieinsamen Beiei-
ligubg der Gesellschiafi und der Vel lia Wasser an der RWE-Veoliz Berlin-
sunsyer Beleiligungs AG nnd dor indirekien Betélhgung an der Berimwassmr
Grippe festgelegt wet dem :

2. A%Jsc}ﬂuss Adadertmg und Vollzug dcs Einbringungsvertrags zwischen der

' Gesoflschaft, der Veolia Wasser und der RWE-Veolta Berliniwasser Reteili-
gungs AGH (RVB) hinsichtlich der Rinbringung von Riickzahlungsansprit-
chen der Gesellschafi und deg Veolza Wasser gagen die RVB in die Kapita
mcklage der RVB.

Die Bwaﬂméchﬁgten sttid. dariiber hinaus beﬁ:gt, alle weiteret Veriamhmmgen
sbzaschliehen und Rechishandluhgen vorzunelmen, dle sie fin Zusammenhang . -
yoil dem Abschlnss, Anderang, Vollsng, Neuabschiuss, Bekeafigany oder dex
Beurkundutig der vorgenaniten Verélobanmgen nach fvetn frelen Brmessen e
notwendig oder. zwedkdienlich halten. it slnd ferngr bofogt, die vorgenantiten
Vereinbanmgen gin oder meliere Male s drdern und/oder zu v&l‘lz'iehen;

Die Bevoilmﬁéhtigteﬁ sind bercohtigt, Untervollmacht zu erteflen.und befugt; von
. jhnen solbst oder von Dritten dbgpgebene Brlddrungei und abgeschlosssne Vor-
{riige zu gonchmigen,

Biéaa Voltmacht istbeﬁlstat bis zm Ablguf des 30.11.2008.

" In Zweilelsfillen ist dieso Volhnaoht well auszulegen, wm den mit lhrsr brtcﬂung
beabyichfigten Z.weck erreichon za konnen.

Die Bevolhmichtigten sind, sowsit gesetzlich .miﬁssig, von jeder persdnlichen
 Haftupg befisit, :

RWE Aqus GmbH
vertésién dutch

* Mitlheirn, 27,10,2008

>
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'Die wc‘jrtiiche.Ubere;'nstimmung der .
Urschrift beglaunbige ich hiermit. '

Berlin, den 30. Oktober 2008 -
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VOLLMACHT

Die unterzeichnenden, handeind for die

it Sitz in Doﬁmund eingetragen i Handelsreglster des Am’ssger{chts Dortmund
HRB 11622 (J@S@fgﬂﬁg?aﬁ'} bevoﬂméchﬁgen hiermit »

-

geschéﬁsanséésig

sowie . , . : L

und

jowells geschéﬁsans’a'ssig

(gemeinsam:'Bévgfiméshtiéie)
, JSWetis einzefn und unabhangig voneinander (Elnzeivertretungsmacht) wte falgt:

die Gesellschaft zu vertreten bef Abschluss, Andemng, Vollzug, Neuabschiuss,
‘Bekrafligung und der Beurkundy ng einer Gesellschaftervereinbarung zwischen
der Gesellschaft, der RWE Aqua GmbH (RWE f\qua), der Veolia Wasser
GmbH (Yeolia Wasser) und der Veolia Environnement S.A., mit welcher die
Prinzipien und gefelnsamen Ziele sowle gegenseltige Rechte und Pflichten
bezliglich der gemelnsamen Beielligung der RWE Agua und der Veolia Wasser

VOEWE‘;G GEHEN ) : Seite I von 2
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an dei RWE-Veolla Berlimwasser Beteligurigs AG und <oy ndirekten Betel-
guny an der Berlinwasser Gruppe festgelegt werden,

Die Bavollmichtigten. sind dartiber hinaus befugt, alle weiteren Versinbartingsn ab-

zuschiicfen und Rechtshandlungen voizinehmen, die sie im Zusammenhang mit
der Abschluss, Anderung, Velizug, Neusbschiuss, Bekraftigung oder der Beurkun-

Die Bevollméchtigten sind berechtigt, U:niewoftmaqht-zu‘eﬁ_eﬂen und befugt, von -
fient selbst oder von Dritten abgegebehe Erdaungen und abgeschiossone Vertrige
zu genehmigen, ' '

Diese Volimacht ist befristet bis zurvi Ablanf des 30.11.2008.

In Zweifelsfalien Ist diese Vollmacht weit auszulegen, um den mit ihrér Erieéiung' be-
absichtiglen Zweck errelohen zu kornen, | SR

Die Bevolligchiigten sif'za, soweif geée%z!ich zldssly, von jeder persdnlichen Haf.

tung befreit.
Dortmund, 23. Oktober 2008

RWE Energy Aktisngesefischaft
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pie wortliche ﬁbenlainst.immung
Urschrift beglaubige ich hiermit.

Berlin, den 30. Oktober 2008
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SHAREHOLDERS' AGREEMENT

among ) ) . -

1. RWE Aqua GmbH, a corporation organized under the laws of Germany,
whose registered office is located at Friedrichstr. 95, D-10117 Berlin,

Ger{nany,
| Ll&l’fer'einaftcr referred to as “RWE, Aqua;’ -
and
2. Veolia Wasser GmbEH, a corporation organized under the laws of Germany,
whose registered office is 1ocated at Lindencorso, Unter den Linden 21, D-
10117 Beﬂm Germany,
- hereinafter referred to as “Veoli,é. Wass;ar” -
- RWE Aqua and Veolia Wasser'hereinaftér collectively reférred to as
- | “Partjes” 01", individually, as ‘;Party” h
and

3.+ RWE Bnergy AG, a corporatioh organized under the laws of Germany,
" whose registered office 1 15 located at Rhem]anddamm 24, D-44139 Dortrmund,

Germany,
- hereinafter referred to as “RWE Energy” —
and '
4, Veolia Environmement S.A., a corporation organized under the laws. of
France, whose registered office is located at 36/38 Avenue Kleber, 75116
Paris, France '

- hereinafter referred to as “Veolia” -
- RWE Energy and Veolia hereinafter collectively referved to as

“Parent Companies” or, individually, as “Parent Company” -
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Whereas)

A

PREAMBLE

RWE Aqua, under the corporate divection of RWE Enexgy, is a wholly owned
subsidiary of RWE Aqua Holdings GmbH (hcreiilafte_i referred to as “RAFL™),
which in tum is a wholly owned subsidiary of RWE AG, a globally acting
corporation with a diversified international network of subsidiaries and
affiliates. The purpose of RWE Aqua is the design, coristruction, ﬁnancmg,
and operation of fr esh water and waste water facilities.

Veolia Wasser is a wholly owned subsidiary of Générale des Eaux Societé en
Commandité par Actions, France, which is a wholly ovwmed subsidiaty- of

. Veolia, whicl is an intemationally known group and acts as a global player in .
the field of waste management and is the world Ieader in the fields of fresh
"~ water and waste water servzces and facilities. '

RWE Aqua and Veolia Wasqer'have formed a stock coipbratioii under the
business name RWE - Veolia Berlinwasser Beteilipnngs AG - (hereinafter
referred to as “RVB™) whose registered office i 5 located in Berlin.

RWE Aqua, Veolia Wasser, RAH (by'assuming' “the contractual position -of

RWE Umwelt AG as the original contractual party), Veolia and RVB have
entered into certain agreements (hereinafter referred to as- “Privatisation

Agreements”) with the State of Berlin which include, -in partlcular the

following agreements:

-,

(1)  Under a share purchasé and transfer agreement with the State of Berlin

(hereinafter referred to as “Share Purchase Agreement™) RVB -

acquired 49.9 % of the shares in Berlinwasser Aktiengesellschaft

(renamed Berlinwasser' Holding AG,. hereinafter referred to as -

“Hoﬁdmg AG”) with the remaining 50.1 % of the shares i in Holdmg
AG being held by the State of Beﬂm.

(2) Under a silent participation agreement with Holding AG (hereinafter

referred 1o as “StG-Agreement I’) RVB is granted a 100 % atypical '

stlent participation 'in the partial business unit of Holding AG
consisting of the atypical sﬂent pammpatlon referred to under (3)
below.

(3)  Under a silent participation agreement with Berliner Wasserbetriebe

Anstalt des offentlichen Rechts (hereinafter referred to” as “BWR

ABR”) Holdmg AG is granted two 49.9 % atypical silent paIUClanOI}S

DaC402548008+




in BWR ASR, i.e. one for the fresh water activity and one for the waste
water activity (heréinafter referred to as “StG-Agreement 1),

4y  Concurently with the implementation of the Privatisation Agreements,
the State.of Berlin has contributed to Holding AG the 100 % capital
ownership in the former subsidiaries of BWE AGR for the competitive
business (hereinafter veferred to as «“Wetthewerbsgesellschaften”).

(5)  The Paties, the Parent Companies and RVB have entered into a
shareholders’ “agreement, (hereinaiter referred to as-’
“ansm‘tiglvertr'ag”) with the State of Berlin and Holding AG which
regulates their fespective yights and obligations with respect to the
Holdihg AG, BWB ASR and the Wetthewerbsgesellschafien
_(hereinafter collectively referred fo as “BWB-Group”). L

E. BWR AGR is an entity under pubiic law whose statutory task is the fresh Water '

supply as well as the waste water and rainwater dispogal within the territory of
the State of Berlin. i -

Fo RWE' Aqua and Veolia Wasser have enteyed info. 2 Consortium Agreement
dated 28 February 1999 for the submission of a joint binding offer to the State '
of Berlin for the privatisation of the BWB-Group, whereby the Parties agreed
to enter into a shareholders' agreement replacing the Consortinm Agreement in
order to define the rules governing their relationships in respect to RVB and
the BWB-Group, on the basis of pre-agreed principles, in case the Parties were
awarded the Privatisation Agrecments. ~ :

G. RWE Aqua and Veolia Wasser now wish to put down in writing the principles
and tules governing their common shareholding in RVB and their indirect
participation in the BWB-Group (hereinafter collectively referred to as
“Participation”) and therefore to enter inio the present shareholders'
agreement (hereinafier the “Shareholders’ Agreement”).

NO\}V, therefore, the Parties and the Parent Companies hereby agree as follows:
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1
PURPOSE AND GENERAL OBJECTIVES
§1

Yurpose of Agreement

The'pmpose of this Shareholders' Agreément is to'set forth

(@) . the princii)les of the corporate structure of RVB and the terms and conditions
under which the Paﬂies shall cooperate as shareholders of RVB-

()" “the common objectWes which the Parties have already Jmplemented and

’ intend to implement with respect: to the Participation and the terms and
condltlons under which the Parlies shall cooperate in order to implement these
common ObjECtIVGS

()  the principles goveming the proper joint performance, whether directly or
indirectly, by the Parties of their payment obligations and other contractual
undertakings towards the State of Berlin under the Privatisation Agreements;

(d)  the principles pursuant {o which the-Parties will coordinate any a&ditionél
financing ot other additional contributions to be provided to RYB and/or the
BWB Group, - S

XY

General Objectives of Participation

L The pmpose of the Parties' Participation is to implement the Paties' strategic
' objectives set forth in the Konsortialvertrag, i.e. to develop the fresh water and
waste water services in Berlin, to strengthen Berlin as business location and to
develop the BWB-Group to an international centre of excellence for fresh

water and waste water management, -

The Parties intend to achieve these objectives in particular by providing RVB

with the financial, personal, technical, adminisirative or other means needed

by RVB in order to comply with its contractual ‘obligations under the
" Privatisation Apreements.

2, The Parties shall exercise all voting rights and powers of control available to
them, whether directly or indirectly, in relation to RVB and the BWB-Group
s0 ag to give full effect to the terms and conditions of this Shaleholdels
Agreement. )

NArdan-smmon
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SHAREHOLDING INRVB

g3
Business Purpose of RVE

The business purpose of RVB shall be to hold and administer the shares and
silent patticipation in Holding AG acquiréd under the Privatisation

BWB- G):oup which RVB may acquue in the future.

84
Equal Rights in RVB

"The rights, powers and privileges held by each Pérty in RVB shall be the same
in all respects and shall otherwise rank pari passu unless agreed otherwise
between the Parties.. . -

§5
Management Beard of RVB

The managemcnt board of RVB’ shalI consist of two (2) membels Each Party

shall have the right to nominate one management board member. The term of .

office of the management board members shall last at the most for five (5)
" years unless otherwise agreed between the Parties.

It is the common understanding of the Parties that the chainman of the manage-
ment board (hei:einaﬁer referred to as “CEO?”) shall be nominated by a
different Party than the Party who nominates the management board member
responsible for finance (hereinafter referred to as “CFO”). The positions of
the CEO and of the CTFO shall rotate between the Parties every fifth year, for
the first time, however, simultaneously with the rotation of the position of the
chairman of the supervisory board pursuant to § 6.4 which takes place wpon
_.the end of the term of the supervisory board members following the end of the
term of the supervisory board members incumbent at the time of signature of
this Agreement, The rotation shall take place at the same time as the rotation
of the position of the chairman of the supervisory board pursuant to § 6.4, The
Parties agree that the CEO position at the time of the signature of this
' A"greement shall be held by a person nominated by Veolia Wasser and that the
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CFO position at the time of the signature of‘t}'ais Agreement shall be held by a
person nominated by RWE Aqua, The CEQ shall héve no casting vote.

The exercise by one Paty of its right to nominate a member for the
management board of RVB shall-require the prior mutual agreement by both
Partics on the respective candidate which shall not be unreasonably withheld.
Unless the Parties decide otherwise, the Shareholders' Commiitee (see §§ 710
10) of RV shall convene in ogder to decide on the proposals for nomination
at least four (4) weeks prior to the supervisory board meeting of RVE which
decides upon the appointment of the respective management board member.’
The Parties shall procure that the supervisory board members of the Partics
yote for the appointment of the management board members as -agresd upon
under the aforementioned procedure. '

. If hoth management board ‘members are replaced at the same time by new
candidates, the new management board members shall be appointed pursuant
to the procedure set forth in para. 3 above. However, if only one managgrﬁent
toard member loses the trust of the Party by whom he was nominated, the
Parties shall procure that the supervisory board- removes this management

. board member from office and replaces him by a new management board
member to be selected pursuant to- the following procedure: The Party by
whom-the original management board member was nominated may proposc a
first new candidate which may be appointed only upon the prior mutual
agreement by both Parties. However, .the other Party may only refuse fo
appoint the first new candidate for an important reason, If this first candidate

* s disapproved by the other Party for an impoﬁani reason, the Party by whom
the original management board member was nominated may propose a second
candidate as to which the other Party has no right of objection. The same
procedure applies if one management board member retives or ceases to hold
office for other reasons. Sentences 2 and 3 of para. 3 above apply' mulatis
mutandis. ) ’ '

The Partics shall agree upon ntemal rules of procedure (Geschdfisordnung)
for the management board of RVB to be adopted by unanimous decision of the
supervisory board. If and insofar as pursuant to these intemal rules:of
procedure any matter falls into the joint responsibility of both management
board members, the management board may take its decision only by
 unanimous vote of both managenient board members. The same applies to all
matters to be decided by the management board as long'as no internal rules of
procedure aré adopted. :
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.§ p . B
Supervisory Board

The supervigory board of RVB shall consist of six (6) members with thiee (3)
members being nominated by each Party. If RVB should become subject to
codetermination, the supervisory board of RVB shall consist of twelve (12)
"members, ie. six sharcholder representatives and six employee
1epresentat1VBs with three shdleholder 1eplcsentat1ves being nominated by
each Party In this case the Shareholders’ Committee shall ensure a joint
voting of the sharcholder representatives in the superwsmy board. Further, the -
Parties shall agree on the necessary adjustments to this bhareholders

. Agreement In grder to make sure that they may exercise the same level of
influence as priot to RVB becoming Sllb]CC-t to codetermmatlon

Each Party shall mform ’rhe other Party about the per son(s) whom it irtends to
nominate for the supervisory board at the Jatest three (3) weeks prior to the
shareholders' meeting, which shall vote on the election of the supervisory
board membel(s) Both Parties shall exercise their right of vote at the
shareholders meeting to the effect that the persons nominated by the Parties
are elected to the supervisory board, If a supervisory board member loses the
. trust of the Party by whom he was nominated, the Parties shall exermse their

- votes in a sharcholders' meeting to the effect that this supervisory ‘board
member be removed from office and replaced by a new supervisory board
member trusted by the Party by whom the removed member was initially
nominated; the same applies mutatis mutandis if a supervisory board member
retives or ceases to hold office for other reasoris. :

The supemsory board membcrs are appointed for a period of time uniil the
_close of the shareholders' meetmg resolving on the ratification of their acts of
management for the fourth fiscal year followmg the commencement of their
respective term of office. The fiscal yeaa n whlch such term of office
comumnences shall not be taken into accouit.

The chaimman of the supervisory board will be selected upon mufuel

agreement by the Parties. The Parties agree that the supervisory board

chairman shall be chosen for' the éntire term of the respective supervisory

board from among the supefvisory board members of a different Party than the

Party who has nominated the CEO of the management board pursvant to § 5.2,

first sentence, The Parties shall procure that their supervisory board members

elect the 'supervisory boavd chairman accordingly. The supervisory board

chairman incumbent at the time of signature of this Agreement was norninated
by RWE Aqua.




The mémbers of the supervisory board at the time of signature of this
Agreement and the duration of their term are Jisted in Annex A, '

.§7

Establishment and Functions of Sharcholders' Committee

* For the purpose of admiﬁisterihé the Participation and in particular their com-
" mon shareholding in RVB, the Parties hereby agree 10 esiablish a
Shareholders' Committee, the functions of which shall be, among others,

(a)  to coordinate and to decide on the voting by the Parties of resolutions
' within the shareholders' meeting of RVB; S '

(b)  to solve any dispuie within the management board of RVB, if (i) either
a management board member requests that the matter in dispute be
submitted to the Shareholders' Commitiee or (ii) either Party requests
that the matter in dispilte be decided by the Shareholders' Committee;

(¢) o coordinate and decide on the Parties’ position with respect to'the ap-
pointment of representatives of the Parties for the corporate bodies of
the enterprises of the BWB-Group and for the management board of
RVB. ; i

(d tocoordinate and decide on any changes in the participation quota held
by the Parties in RVB and/or indirectly in the BWB-Group as well as
any consc;quenée_s_ resulting therefrom including, in particular,
financing, management influence and liability towards the. State of
Berlin; — ‘ ’ ' '

" (e)  to exercise the fimctions allocated to the Sharcholders' Committee -

under § 5.3, § 5.4 and § 20.3 of this Shareholders' Agreement. * '

63 all other issues which any Party requires to be discussed and/or voted
" by the Shareholders' Comunittee. - ‘

§8
Composition of Shareholders’ Committes
i, The Shareholders' Committee shall consist of two members. Each Party is

entitled to delegate one 1'ep1‘esentative' fo the' Shareholders' Cornmittee who
shall have full authority to act in the name and on behalf of the relevant Party.
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Each representative shall be entitled to delegate his.-powers to another person
who shall also have full authority to bind the Party which it represents. If
deemed . necessary or appropriate by the representatives each represeniative
may invite to individual meetings a further representative if so agreed by the
repr esentative of the other Party. It case further representatives are invited, the
representatives of one Pafcy shall only have one vote. .

he 1epxesentat1ve in the Shareholders’ Committee of cach Party shall be
chosen from among the respective Paity's 1eplesentat1ves in the supervisory

board of RVB.-

The initial members of th'e Sharehold_ers' Committee who need to he |

nominated are listed in Aunex A,

§9
Meetings of Shareholders' Commitiea

Resolutions by the Sharcholders' Cornm1ttee are voted in meetings. Unless any
committee member objects to such procedute for an important reason, (i)
individual committee members may participate in meetings by way of
telephone conference call or (ii).resolutions may be adopted outside of
meetings in writing, by telex, telefax, teleg‘ram, telephone, electronic mail or
similar types of communications. The meetings of the Shareholders’

Committee shall be held at the-business seat of RVB unless otherwise agreed’

-upon by the commitlee members, At the request of either Parry, the members
of the management board of RVB may attend the mee’[mg of the Shareholder's
Committee. ) . .

The Shareholders' Committee shall convene upon the written request of either
Party within a period of eight days. In case of urgency, this period may be
shortened to the extent necessary and reasonable, The Party . who requests a
" meeting of the Shareholders' Committee shail notify the other Party in writing
on the agenda of the meeting. Unless agreed otherwise, a meeting of the
Shareholders' Comimittec shall be convened prior to any meeting of the
shareholders' meeting and, if so requested by one of the representatives, prior
to any meeting of the supervisory board in order to coordinate and decide on
the Parties' voting in these bodies.

The Shareholders' Committee may pass resolutions only if all of its members
are present. If, notwithstanding the request of one Party to convene a meeting
of the Shareholders' Committee, the representative of the other Party does not
attend the requested meeting, a further meeting shall be held at the written




request of the Party whose representative is present three days afier such first
meeting or at any later date requested by such Party. At such.second meeting,

resolutions may be passed irespective of the attendance of all representatives
of the Paities,

Minutes shail be taken for each meeting of the Shareholders' Committee which
shall be signed by the representative responsible for taking the minutes, The
responsibility for taking the minutes shall rotate between the representatives

. .after each meeting. Any resolution not taken in a meeting shall be recorded in

wiiting referring to the manner in which the resolution has been adopted. A
copy of the minuies shall be submitted to each committee member, Such
minutes shall be deemed o have been accepted by the Parties, unless
comments are made_in writing within five days of the distribution of the

minutes. After such minutes have been accepted or are deerned 1o have been

accepted by the Partics, the representative responsible for taking the minutes
shall execute and sign three original copies thereof. Each Parly shall receive
one original copy while the third original copy shall be kept at the files of

“ RVB.

All minutes which ate finalized pursuant to the preceding para. 4 shall be

~deemed a rue and complete record .of the decision(s) taken by the
. Shareholders' Committee and shall be binding and enforceable upon the

Parties,

§10
Trecisions of Shareholders' Commiitee

All decisions of the Shareholders' Committee shall require the mutual consent

(i) if passed in meetings of the Sharcholdc;rs’ Committee, of all representatives
of the Parties present at the meeting who are allowed to participate and vote
therein, or (i) if passed outside of meetings, of all members of the
Shareholders’ Committee, unless provided otherwise in this Shareholders'
Agreement. In case a mutual consent cannot be achieved in a meeting of the
Shareholders' Committee, a new mesting to resolve the matter in dispute shall
auiomatically stand adjourned to the same day of the following week at the
same time and place, unless the representatives of the Parties present at the
first meeting unanimously agree otherwise. If in such new meeting a mutual
consent cannot be achieved, the issue may be submitied by any Party to the
Chief Hxecutive Officers of RWE, Energy and Veolia, or any other person
appointed by them respectively, who shall decide on the matter by mutual
agreement.
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If the matter in dispiite concerns an issue to be voted on by the shareholders'

meeting of RVB, both Patties shall be obliged to abstain from calling a.
.shareholders' meeting of RVB on such issue or from voting on such issue in

any shareholders' mecting of RVB until both Parties agree that the disputé is
settled.

) §11
-Implementaiion of Decisions by Sharcholders' Commitfee

The Parties shall exercise theit voting rights within the shareholders' meeting
of RVB pursuant to any binding decision by, the Shareholders' Commitiee

. taken in accordance with the above §§ 9 and 10,

The Parties shall procure that their representatives in the corporate bodies of

"RVB and the BWB- -Grony will implement all binding decisions by the

Sharcholders' Committee taken in accordance with the above §8 9 and 10.

. - . '

§12
Financing of RVB

in 01d61 to amrange for the ﬁnancmg of the lmplementanon of the Privatisation
Agreements, in particular for the fmancmg of

(i) . the acqu1s1t10n by RVB of 49.9 % of Thc shares in Tolding AG;

@)  the confribution by RVB to Holding AG in order to establish the
atypical silent participation under the StG-Agreement I which enabled
the contribution by Holding AG to BWB A6R in order to establish the
two atypical silent participations under the StG-Agreement IT; and

(iif)  expenses and costs related to the above listed fransactions;

the Parties have provided or, as the case may be, made available to RVB
equity and debt financing (shareholder loans and third party financing) as set
forth below. Unless expressly stated otherwise, the debt and equity financing
was provided or, as the case may be, made available pro rata to the
shareholding of the Parties in RVB. :

(8  Nomninal capital and capital reserves of RVB:
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(b)

©
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-

- .The nominal capltal of RVE amounts to EUR 50,000 with RWE Aqua

and Veolia Wasser each holding 250" shares in the aggregate nominal
amount of EUR 25,000,

The ooniributions 1o the capital reserves of RVB in the mealﬁng of
§272 para. 2 TIGB originally amounted to BUR 10,737,129.51

(DEM 21,000,000) and amounted to EUR.276’137’129‘51 per 30 June

2008.

Silent Partnership Capital

The Parties have contributed  to RVB silent partnership capital
(hereinafter referred to as “Silent Partnership Capital”) in an driginal
amount of EUR 194,679, 713.98 (DEM 380,760,425,00) each, which
amownted to BUR 61,979,713. 98 each per 30 June 2008, pursuant to
silent partnership agreements (heremafter referred to individually as
“Gilent Partnership Agrecment” .and collectively as “Silent
Partnership Agwements”) entered into on 30 March 2001 (the

“participation of the Parties in the silent partnerships hereinafter referred
to individually as “Silent Parinership Tnterest” and collectweiy as ’
© “Silent Parinership Enterests”)

The Parties agree that the terms and ccmchtlons of the Silent
Partnership Agreements shall remain identical over the duration of
these Agreements and shall remain designed in a manner that the
coniribution by the Parties of the Silent Partnership Capital may be
shown as equity on the balance sheet of RVB unless otherwise agreed
by the Paxties. : :

_ The Parties finther agree that they shall exercise any of their rights and

obligations under the Silent Parmership Agreements (including any
termination rights) and shall agree with RVB on any amendment or
termination of the Silent Partnership Agreements only if the respective
other Paﬂy acts likewise unless otherwise agreed by the Parties. '

Shareho]del loans

The Parties have tnade available and mtend to make available in the
future to RVB sharéholder loans which provide in addition to the debt
financing (as described under (d) below) the remainder of the financing
required to implement the Privatisation Agreements and to meet further
ﬁnancial requirements of RVB.




tl“he.‘Pérties shall "agree separately on the principles governing the
_extension of shareholder loans.

(@)  Third party financing

The Parties have made available to RVB pro rata to their shareholding
in RVB certain unsecured facility agreements in the aggregate amount
of EUR 938,000,000.00. These facility agieements may vary from each

_other in their terms and conditions _ (interests rates, other fees and
expenses)

{e) . Agreement governing debt financing

The Parties shall agree éepalately on the principles .governing the
taking up of third - party facility agreements and the extension of
shareholder foans. Such separate agreement shall take into account the
following principles:

(i)  'The Parties shall use all reasonable endeavours {o pravide for
comparable terms and conditions on their debt financing
(shareholder loan and/ox third party financing).

(i1) If the financing conditibns of the.third party financing or third
: pasty ﬁnancmg ‘and shareholder loan fmancmg deviate, the
Party whose way of financing bears higher monetary charges is

obliged to compensate at.the shareholders level any potential

shortfalls in dividend payments of the other Party and any tax ’
.d1sadvantages.resultmg therefrom.

i) ~ In pxmmp]e each Party is ﬁee to declde how it structures its
part of the debf financing and may therefore replace the type of
. financing in place, provided However, that the financing
. - strictwre a Party intends to implement must not impair the other
' Party’s ‘ability to implement a parallel stucture. The same
applies to amendments of the financing structure in place.

(iv} The granting of security from the (direct or indirect) assets of
RVB for securing the debt financing, of one Party requires the
consent of the other Party and must not impair the other’s
Party’s ability to p10v1de the same type and amount of secuuty .
from the assets of RVB
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vy - Subpara. 5 of this § 12 shall remain unaffected. If advisable and
. necessary in the view of the Parlies, the consequences resulting
therefrom shall be regulated. in more detail.

The Parties agree not to increase the nominal capital and the Silent Partnership
Capital of RVB before the jmplementation of a unifom long tenn financing
agreetnent or before a further privatisation of BWE or BWB AR unless
otherwise required by mandatory statntory law. :

If RVB requires financing in addition to the financing regulaﬁed in para. 1 ’
above, the Parties will mutually decide on the kind of financing to be granted,

In the event that the Parties decide to grant shareholder loans, the Parties shall

make available loans to RVB pro rata to their respective shareholding in RVB

at identical fems. In the event that an increase in the nominal capital of RVB
is decided, the Partiés shall subscribe to such increase pro rata to their existing
shareholding in RVB unless agreed otherwise. Nothing in this para, 3 shall be

" deemed to constitute an obligation or duty to agree to pranting such
. shareholder loan or to increasing the nominal capital of RVB unless agreed.

otherwise. Notwithstanding the principles stated above, each Party is solely

- responsible for its shave of the financing to be provided to RVB,

In the event any Party does not wish to take part in any additional financing
measures which are.necessary cither (i) for the compliance By RVB to ifs
obligations under the Privatisation Agreements (in particular for the
compiianée to § 9.1 or § 12.3 StG-Agreement 1), or (ii) in order to avoid the
insolvency of RVB, the Parties may agree that the other Party participates in
such measures in a greater stake than its initial shareholding in RVB, In such a
case, the internal rights, interests and obligations of the Parties under the
Participation shall, among themselves, be adjusted accordingly.

The Parties and the Parent Companies agrec' that their risk exposure

(Ausfallrisiko) with, respect to the overall debt financing of RVB shall
correspond to the quota of the ghareholding of the respective Party in RVB.
Therefore, if in case of insolvency or liquidation of RVB, the isk exposure of

. a Party or Parent Company were 10 exceed the quota of the s}lal'eholding of the
vespective Party, it shall be entitled to request from the other Parent Company

indemmification (Freistellung) of the exceeding amount.

§13
[Intentionally omitted)
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§14
Dividend Policy

_The Parties shall withdraw from their respective profit-accounts wnder the
Silent Parinership Agreements all pmﬁts whenever booked thereon, at the
latest, however, ‘6ne day after the general meeting which approves the
financial statements of the respective year, The remaining profits earned by
RVB in respect of each fiscal year shall be distributed by way of dividend to

the Parties in proportion to their respective shareholding in RVB unless .

unanimously agreed otherwise. -

‘ §15
" Business Plan, Accounting

The Partics shall use their best effort to cause RVE to prepare annual and mid-

term business plans at least 3 months prior to the commencement of each -
© fiscal year of RVB, Such business plans shall record the business strategies to

be adopted and implemented by RVB in the relevant periods and the proposed
~methods of implementation.

§15a.
Guarantees

The Partics and the Parent Companies agree that whenever it is decided to
support the financial needs of a company of the BWB-Group by guarantees,
suretyships or other security instruments (hereinafter collectively referred to as
“Security Instrument”), and such Security Instrument is not granted by the
Parent Companies -themselves but by an affiliated company of a.Parent
Company or a third party gnarantor, each Pavent Company is liable vis-a-vis
the other Parent Company and the Party being its subsidiary that the guarantor
- fulfils its obligations vis-a-vis the beneficiary as provided for in the respective
security agreement, . :

The Parties and the Parent Companies firther agree that in a situation
described under para. 1 all guarantors shall have the same rights (including
tecourse rights) vis-a-vis ihe. beneficiary company of BWB-Group on behalf
of which the Security Instrument was granted,

DAC40235459//8+
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§ 16
Yransfer of Shaves to Third?arties

“The assignment of shares held by the Parties to third parties shall only-be permissible”

if the assignee accedes to this Agreement. Each of the Parties and Parent Companies,
as applicable, herewith irrevocably consent to the accession to this Agreement by such
third party to which shares have been transferred and assigned in compliance with the
provisions of the K onsortialvertrag or upon written consent of the State of Berlin.

- §17
[Ententionally omitted]

N L
Eniry.of New Partuers

1. Further partners mutually agreed upon by both Parfies majf become
. ghareholders of RVB by way of capital inerease ot by way of sale of existing
shares by both Parties, subject to § 19. These new partners may acquire only a
minority shareholding in RVB in the amount and- proportion to be mutvally
agreed upon by the Parties and shall acc_:ept {he terms and conditions of this
Shareholders' Agreement. '

A The new partnet’s rights and obligations shall be determined in proportion to

" its new shaveholding in RVB, The Parties and the new partner. shall agree for
this purpose on the necessary adjustments to this Shareholders' Agreement, in
particular in order to allow such new partnér to appoint representatives to the
Sharcholders' Committee and to amend the decision making process within the

Sharcholdérs' Committee accordingly.

§19 |
Restrictions on Disposal of Shares under the Konsorfialverirag

Y The Pariies take cognisance of the fact that they themselves and their Parent -
Companies have warranted towards the State of Berlin under § 11.1 of the
Konsortialvertrag (subject to the exceptions stated therein) that the Parent
Companies shall be able to exercise a joint direct or indirect control over
RVB, that the Parent Companies shall jointly directly or indirectly hold all
chares and voting rights: of RVB duiing the entire term of the
Konsortiatvertrag and that the Parties shall hold jointly and divectly all shares
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in RVB for the term of the Konsortialvertiag. The Parties are aware that,
therefore, any transfer of any or all RVB shates 10 third parties must not be
effected without prior approval by the State of Berlin

Further, the Parties take cognisance of the fact that the Privatisation
Agreements provide for other additional restrictions on the transfer, pledge or
other disposal of the shaves held by the Parties in RVB. The Parties undertake -
1o comply with these restrictions towards the State of Berlin,
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IIE.
PARTICIPATION IN BWB-GROUP

§ 20
Management of Participation

The Parties undertake to provide all necessary support to RVB in order that
RVB may satisfy its legal obligations towards the State of Berlin under the
Privatisation Agreemients.

Both Parlies shall have equal rights and qbligations regarding the Participation
unless agreed otherwise. The Participation shall be managed jointly by the
Parties. : '

The coordination of the Parties' position with respect to the business decisions
and financing measures to be taken (i) within the BWB-Group or (ii) by RVB

_ with respéct to the Participation shall'occur through the management board of”
RVB uniless otherwise provided under this Shareholders' Agreement.

In particular, the management board of RVB shall decide whether or not RVB
should provide additional financial confributions to Holding AG if such ad-
‘ditional financial contributions are requested by Holding AG pursuant to § 9.1
or § 12.3 StG-Agreement L ¥f such financial contributions are not approved in
the applicable awnual business plan, the Parties shail procure that such
contributions are not made without prior approval of the Sharehoiders’
Commiitee.

Further, if the two representaﬁves of the Parties within the management board
of RVB cannot agree on a mutually acceptable position, each member of the
management board and/or each Party shall be éntitled to request that the '
matter in dispute be submitted to the Shateholders’ Committee.

§21
Management Influence within BWB-Group

The Parties shall each have the right fo nominate an equal number of
representatives in the corporate bodies of the BWB-Group (in particular
Holding AG and BWB AUR). If, with respect to a specific board or committee,
an uneven number of positions is allotted to the Parties, the aforementioned
right refers to the maximum even number of positions available while the
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: reﬁi:esentaﬁve for the one remaining poéition shall be mutually agreed upon by

the Parties.

The Parties shall procure that in the management boards of Holding AG and
BWB ASR the chairman of the management board (hereiniafter referred to as
“CEQ”) and the management board member responsible for finance

- (he1emaftel refened to as “CFOY) are representatives of the Parties. It 1 the |

common understemdmg of the Parties that the members of the management
boards of RVE and of Holdmg AG shall not be the same mdmduals

. The exercise by one Party of its right to nommate a 1ep1esentat1ve for the .

corporate bodies of the BWB-Group requires the prior mutual agreement by

. both Parties on the respective candldate

The Parties shall procure that - within the f1ameWork set forth by the
Privatisation Agreements, the by-laws of the respective company and other
applicable law - their board or committee mermbers within the BWB- -Grronp are
appointed by the respective competent corporate body as agreed upon pursuant
to para. 1-to 3. If a board or committee- member loses the trust of the Party by.
whom he was normnated the Parties shall procure - within the framework set
forth by the Privatisation Agreements, the by-laws of the respective company
and other applicable law —with equal efforts that this board or committee
member is removed from office and is replaced by a new board or comimittee
member trusted by the Party by whom he was nominated and apIJIOVBd by the
other Party. The same applies mutatis mutandis if a board or committee
member retives or ceases to hold office for other reasons,

If a board or committee member appointed upon the mutual agreement of the

Parties pursuant to the 2nd sentence of para, 1 above loses the trust of one

Party, this Party shall without delay notify the other Party hercof; upon such
notification the other Party shall be obliged to procure - acting Jomtly with the
first Party and within the framework set forth by the anatlsahon Agreements,

~ the by~1aws of the respectlve company and other apphcable law - that this

board or committee member is removed from office and is replaced by a new
board or committee member mutually agreed upon by the Parties, The same
applies mutatis mutandis if a board or committee member mutua]ly agreed
upon ‘oy the Parties retires or ceases (o hold office for other 1E480NS,
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§22
Extension of Privatisation

The Parties agree that in the event additional shares, rights or inferests in
Holding AG, BWB ASR or'the BWB-Group are offered for sale by the State
. of Berlin, the Parties will consider submitting a joint bid for the acquisition of
those additional shares, rights or interests, preferably for the portion necessary
for them to optimise control over Holding AG, BWB ASR or the BWB Group,
as 'applicabie.' Once one or both of the Partics. have been formally or
informally informed: by ‘the State of Berlin of its intention to sell such
additional shaves, rights or interests, either Party rhay request from the other
Paity to declare within thirty (30) days from the receipt of said reguest
whether or not it is véilling to-submit a joint bid (on a 50/50 basis, with equal
1ights) for the acquisition of such shares, rights or interests on an equal basis.

_If the other Party does not submit such declaration within the said period. of

{hirty days, neither such Party nor an affiliated company in the meaning of
§§ 17 ct sec. AlaG of such. Party shall be entitled 1o bid on its own, alone or
with other partners, for such shares, rights or interests, ‘

The Party initially interested to submit a joint bid shall be free to submit an in-
dependent bid of its own for guch shares, rights or interests, alone or together
with other partners, provided that such paﬂ:ners. are not direct competitors of
the other Party who is not willing to submit a joint bid, '

So long as a Party is not entitled to submit an independent bid the Parent
Compdnies undertake to ‘procure that also no affiliated company in the
meaning of §§ 17 et seq. German Joint Stock Corporation Act of the
respective Parent Company subinits an independent bid. ‘

¥f the Parties submit a joint bid for such shates, rights or interests and if they
are successful, they will divide them on an equal basis unless agreed otherwise
between the Parties. If these shares, rights or interests are to be purchased by
RVB, the Parties will be responsible for the financing of the purchase price on
a pro rata basis in accordance with their participation quota in RVB.

© If only one Party is willing to submit a bid for the acquisition of such
additional shares, rights or interests, it shall be solely responsible for the

financing, If such shares, rights or interests are 1o be purchased by RVB, the '

participation quota of the Parfies in RVB shall be adjusted accordingly.

' In case of the acquisition of additional shares, rights or interests in Holding
AG, BWB AR of the BWB Group the Parties shall agree on an appropriate
amendment of this Shareholders’ Agre¢ment.
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§23
~ Exercise of Take-Along nght undexr Konsortialver tn ag

As soon as eﬁher Party has been informed that the State of Perlin sells shaves

in BWB-NEW (as defined by § 352 of the Konsortialverirag) to a third party

under the conditions set, forth in § 36.4 of the Konsortialvertrag, it shall inform
the other Party hereof without delay. In this case either Party may request from
the other Party to declare within 30 days from the receipt of such request
whether or not it agrees that: RVB shall exercise its rights under § 36.4 of the
Konsortialvertrag (hereinafter referred to as “Take-Along Rjght”) If the
other Party does not agree within said perlod to, RVB exermsmg its
Take-Along Right, the first Party shall be entitled to demand ‘that the other
Party accepis the transfer to the- other Party and the other Party shall be
obliged to accept the transfer to it of all shares and the Silent Partneramp

Interest held by the first Party in RVB under the same Iegal and economic
conditions under which the third party has acquired the shares of the State of

Berlin in BWB-NEW, provided, however, that from the purchase price 5o
calculated the following amounits shall be deducted and/or added, as the case
may be: ' '

) deducti‘dn of all shareholder loans of the first party outstanding at the
time of the transfer;

(ii)  deduction of the percentdge of the third party financing of RVB
including any long-term uniform financing outstanding at the time of
the iransfer which corresponds to the percentage of the first Party’s
shareholding in RVB; : '

(iii) deductmn of the percentage of the other Habilities of RVB outstanding
" af the time of the transfer which corresponds to the percentage of the
first Party’s shareholding in RVB;

(iv)  addition of the percentage of the book value at the time of the transfer
of the. assets of RVB other than the participation (shares and silent
partnership participation) in Holding AG which corresponds to the
percentage of the ﬂrst parties shareholding in RVB

" A transfer of shares may only be requested together with a transfer of the
Qilent Partnership Interest and vice versa.

The other Partj shall bé obliged to procure that any secuxity (guarantees,
pledges, comfort letters etc.) granted by the first Party or its Parent Company

DACA025489/(8+
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or a third party on their behalf for the debt financing of RVB is 1'eiea;ed at the

time of the fransfer and, if necessary, replaced by security of the other Party or
its Parent Compary, Further, the other Party shall either

(i)  procure that it the time of the transfer RVB répays any outstanding
' principal and interest under shareholder loans of the first Party or

(i)  purchase such ontstanding claims at their face value. ’

Para 1 and 2 shall also apply to a sale of shares in Holding AGtoa third party
ander the condition set forth in § 36.5 of the Konsortialvertrag. "

§ 24
Exercise of Put Option undeyr Konsortialvertrag

" As so00n as either Party has been informed that the-conditions for the exefcise-

by RVB of the put option as defined by § 36.7 of the Konsortialvertrag

(hereinafter referred to as “Put Gptwn”) are fulfilled, it shall inform the other -
Party hereof without delay. In this case either Party may request from the other
Party to declare within 30 days from the receipt of such request to declare
whether or not it agrees that RVB shall exercise the Put ‘Option. If the other
Pafty does not agree within said period in RVB exercising the Put Option; the
fiest Party shall be-entitled to demand that the other Party accepts the frangfer -
to the other Party and the other Party shall be obliged to accept the transfer to
the other Party of all shaies of RVB and the Silent Partneiship Interest held by
the first Party. ‘The purchase price payable for the shares and the Silent

-Partexship Interest of the first Party in RVB shall be the fair market value as

determined pursuant to the procedure set forth in Aunex B.

§23.1, 3rd and dthsentence and § 23.2 -shall apply mutatis ﬁmtandz‘s.

§25
Exermse of Rjght of Termination under Konsortislver trag

In case either Paﬂy is willing fo terminate the Konsomalveﬂrag pursuant to
§34.2 thereof, it shall notify the other Party of such intention and it may
request from the other Party to declare within 90 days from the receipt of such
request whether or not the other Party and its Parent Company agree fo
terminate the Konsortialvertrag. If the other Party and its Parent Company
agree o terminate the Konsortialvertrag, both Parties and Parent Companies
shall give a joint notice of texmination under the Konsortialvertrag to the other
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parties themundm and shall cause RVB to likewise give such joint notice of
termination. Jf the conditions for the termination of the KonsorhalVeﬂrag

. pursuant to § 34,2 thereof would be fulfilled but the other Party and/or its

"~

Parent Company do not agree to terminate the Konsortialvertrag pursnant to
§ 34.2 thereof the Party wishing to terminate shall be entitled to demand that
the other Party accepts the transfer to the other Party and the other Party shall
be obliged to accept the transfer to it of all shares and the Silent Partnership
Interest held by the first Party in RVB with effect as of the next date as of
which the Konsortialvertrag may be terminated pursuant to § 34.2 thereof, The
purchase price shall be the fair market value as "determined pursuant to the
procedure set forth in Annex B and: shall be payable on the next date as of
which the Konsortialvertrag may be terminated pursuant to § 34,2 ther cof

§23.1, .31'd and 4th sentence and § 23.2 shall apply }ngtatis mutandis.

As soon as either Party has been mfmmed that thc condmons for the

- termination of the Konsomalvertrag for an 1mportant reason pursuant to § 343~
‘thereof ave fulfilled, it shatl inform the other Party hereof without delay. In this

case either Party may request from the other Party to declare within due course
but no later than 30 days from the receipt of such request whether or not the
other Party and its Parent Company, agree i0 terminate the Konsortialvertrag.
If the other Party and its Parent Company agree to -terminaté the

.Konsortlalvertrag, both Parties and Parent Companies shall give a joint notice

of termination under the Kopsortialvertrag to the other parties thereunder and
shall canse RVB to likewise give such joint notice “of termination. If the

conditions for the termination of the Konsortialvertrag for an important reason’

pursuant to § 34.3 thereof would be fulfilled but the other Party and/or its

Parent Company do not agree to terminate the Konsortialvertrag pursuant to §

343 thereof, the Party wishing to terminate shall be entitled to demand in
Wntmg that the other Pafry accepts the transfer to the other Party and the other

" Party shall be obliged to accept the transfer of all shares and the Silent

Partnership Interest held by the first Party in RVB to it. The purchase price
shall be the fair market value as deiennmed puzsuant to the procedure set forth
in Annex B.

§ 23.1, 3rd and 4th sentence and § 23.2 shall apply mutatis mutandis,
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V.
GENERAL PROVISIONS

§ 26
- Change-of-Control

Ifasa result of a transfer or other _dispoéal of shares or voting rights on shares -

or the subscription of shares at any time after the entry into force of this

* Shareholders' Agreement the direct or indirect control within the meaning of §

17 German Stock Corporation Act over one Party is acquired by a third party
S0 that o

- (i) RWE Agqua ceases to bé subject to the direct or indirect control, by'

RWE AG or

. () Veolia Wassel ceases to be subject to the dn‘ect or mdncct control by

~Veolia, ' oL

such transfer shall require the Party in which the control is transferred to notify

the other Party of such change-of-control in writing without undue delay, and
the provision of § 31 3(d) below shall apply.

The replacement of the Paxent Compam'es by other pdrent companies
belonging to the RWE-or Veolia Group requires the prior consent of the other
Party and -Parent Company which- shall only be refused for reasonable
¢conommic reasons. ' — ‘

§ 27
Liability

Neither Party or Parent Company shall be liable to the other Party or Parent
Company in contract, tort or otherwise for any incidental, indirect or
consequential damages, loss of profits or revenue or cost of capital, arising out
of or resulting from a violation of thig Shareholdexs’ Agreement other than in

case of wilful misconduct, intentional breach or gross negligence.

The Parties and Parent Companies agree- that any joint and several liability
accepted by them vis- -A-vis the State of Berlin under the Privatisation

* Agreements shall inure fo the benefit of the State of Bexlin only and that

between themselves each Party and Parent Compeny shall be liable for the
performance of its own contractual obligations under the Privatisation
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" Agreements and under this Shareholders’ Agreement. In the event a
contractual breach cannot be allocated lo one Party in particular, each Party
shall be liable pro rata to its respective interest in the Participation or as may
be otherwise agreed between the Parties; the same, applies mutatis muz‘andzs as
between the Parent Companies, if a contractual bleach cannot be allocated to

" one Parent Company in partlcular.

If, ‘based on the - joint and several Ilablhty of both Partzes the State of Berlin

. requests full payment or performance from only one Party, this Party may .
jequest from the other Party either indemnification (Freistellung) ox
reimbursemient in the pro rata amount of the other Party's share of liability as
determined pursuant to para. 2 above promptly upon its written request.

The same applies mutatis mutondis as between the Parent Compames if the
State of Berliii requests full payment or performance from only one Parent
Company. ot

§28
Parent Cqmpany'Gﬁarantee
Bach Parent Company hereby guarantees that the Party which is its subsidiary
will fulfil all obligations under this Sharcholders' Agreement. The Parent
Company is entitled to raise all defences which may be raiséd by the Party
which is its subsidiary. The assertion of claims against the Parent Company'
requires that at fivst the Party which is its subsidiary has been requested in
writing to fulfil its coniractual obligations and that such request has not been '
complied with within 30 days. The assertion of claims against the Parent

Company shall be effécted in writing, indicating the required peifonnance and
the kind of non-ﬁ;]ﬁlment

§29
Non-Coxepetition

‘Phroughout the term of this Shareholders' Agreement and of the Privatisation
Agreements, the BWB-Group and in particulér BWB AdR shall serve as
exclusive vehicle for all business activities of the Parties in the field of fresh -
water supply and waste water disposal within the current temitory of the State
of Berlin, ‘ :

™A ANISAROH
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For all other business activitics, .. outside the current terriiqry of the State of
Berlin and/or outside the fields of fresh water supply and waste water dispo’sél.,
no exclusivity shall apply as betwéen the Parties or between the Parties and
BWB ASR. With respect to these subject mafters the Parties shall coordinate
their business activities to the extent as required in order to fulfil their obliga-
tions vis-a-vis the State of Bexlin pursuant to the Privatisation Agreements.

§30
. Transferability

This agreement and the rights and obligations herennder may not be assigned

~ and transferred, in whole or in part, without the express prior written approval ”

by the-other Party and its Parent Company. Bach of the Parties and Parent
Companics, as applicable, herewith irrevocably consents to the assignment and
transfer of this Agreement to such third party to which shares have been
transferred and assigned in ' compliance. with ‘the piovisions of the
Konsortialvertrag or upon written consent, of thie State of Bexlin.

§31
Duration and Termination

This Shareholders' Agreement shall be for an indefinite term,

i

Either Party and Parent Company may terminate this Shareholders' Agreement
by a joint fermination notice with five years notice with effect as per the end of

. the calendar year, however, at the earliest as per 31 December 2028 provided

that the Konsortialverttag has been terminated as of the same date pursuant to
§§ 34.2 thereof. :

Fach Party shall have the right to terminate this Sharcholders' Agreement for
an important reason (wichtiger Grund) with immediate effect. Such important
reason shall be deemed to exist, without limitation, in either of the following
cases: ‘

(@ ifthe Konsortialvertrag is terminated pursuant to § 34 (except § 34.2)
: or to any other provisions thereof, provided that ail claims of any party .
there under have been extinguished or satisfied in full;

(b)  if the other Party has seriously breached a material obligation under
' this Shareholders' Agreement provided that in case of a curable breach

MAMmanasaonnm.
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the Party in breach has failed to cure such Breach within a time period
of 90 days after the written request to cure by the other Party;

(¢)  if insolvency proceedings are opened against one Party or if the
opening of such proceedings has been refused for insufficiency of
assels; - ’

(d)  ifasaresult of a transfer or other disposal of shares or voting rights on
. shares or the subscription of shares at any time after the entry into
- force of this Shareholders' Agreement the direct or indirect control
within the meaning of § 17 German Stock Corporation Act over one
Party ol over one of the Parent Companies, whichever is applicable, is
acquired by a third party other than RWE AG or Veolia, whichever is .
applicable, ' -

In case one Party terminates this Shareholders' Agreement pursuant to para, 3,
except paras. 3 (a) and 3 (d) above, it is entitled to demand that the other Party
accepts the transfer and the other Party shail be obligated to accept the transfer
of all shares and the Silent Parinership Interest held in RVB by the Party -
giving notice of termination (“put option”) to the other Party. Aitehlatively,
" the Party terminating this Shareholders' Agréement is entitled to demand from
the other Party the transfer and the other Party shall be obligated to accept the
transfer of all shares eﬁ;d the Silent Partnership Interest held by the other Party
in RVB (“call option™). The purchase price payable for the shares and Silent
Partnership Interest in RVB shall in each case be the fair market valu as
determined pursuant to the procedure set forth in Apnex B, ., '

§23.1,3rd and 4th sentence and §23.2 éi_aall appl}lr‘muraris mutandis,

Notice of termination under this § 31 shall be given by registered mail with
return receipt and shall be deemed to have been given on receipt by the sender
of the return receipt, ' ’

§32
Applicability

This Shareholders' Agreement (except for §§ 33 to 35) shall cease to apply to a
Party and its Parent Company upon complete termination of the entire
shareholding of this Party in RVB in accordance with the terms of this
Sharcholders' Agreement and the Privatisation Agreements, unless expressly
agreed otherwise by the Parties; however, in such case the transfening Party

CaNrsa8n0r0.
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shall remain subject to any liability which may have arisen prior to the end of
its shareholding in RVB. -

This Sharcholders' Agreement shall contimue to apply in its entirety to the
Parent Company of a Party, if this Party has transferred iis shareholding in
RVB to another company wholly owned by the Parent Company.

§33
Confidential Information

Each Party agrees to keep confidential all information marked “confidential”

o which by its nature can reasonably be taken to be confidential, received
from.the other Party or Parent Company of the other Party or any party acting
" with respect to this Agreement or with respect to the participation in the BWB-
group on behalf of the other Party or its Parent Company, with the same
degree of care and safeguard, as it uses fo protect ‘{is ‘own proprictary
information of like importance, but in no case any less than reasonable care.

Each Partj} shall cbnsidel' the connnerc}ialvand technical documents made
‘available by the other Party as the industrial and/or intellectual property of
such Party. ' '

Each Party also agrees not to make use of such information for-any purposes
other than- the cc;~operation according to this Shareholders’ Agreement in the
joiﬁt‘ shareholding in RVB and the BWB-Group, Any such information shall
be disclosed only to those persons within the receiving Party's organization or
to outside counsels for the purposes of the participation in BWB-Group.

Each Party agrees not to copy or otherwise duplicate or reproduce in whole or
" in part such information disclosed by the other Party safe for the' purposes ‘
authorized in the Shareholders’ Agreement or otherwise agreed upon.

Hach Party shall take measures to comply with and to bind its employees, -
counsels and subcontractors to comply with the present confidentiality
obligations, '

It is expressly understood and agreed by the Parties hereto that the disclosure
and giving of proprietary information by one Party to the other shall not be
construed as granting to the receiving any rights, whether expressed or
implied, by license or otherwise, and the matters, inventions or discoveries to
which such proprietary information pertains or any copyright, trademark or
trade secret rights.
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The OWIlGI‘Shlp in all mfomlanon and/or data disclosed by either Party to the

other Party which is designated as proprietary shall, subject to any nght of any
other owners, rest with the disclosing Party.

Paragraphs 110.7 shal'l apply accardingly to the Parent Companies. The Parent
Companies shall procure that their affiliated companies within the meaning of
8§ 17 et sec. AktG comply with the obllgatmns under paraglaphs lto7.

The above undertaking shall, however, not apply to:

()  Information, which through no fault of the receiving Party, is or
becomes generally known to the public through publication or falls
into the public domain or is available from observing a public
demonstration or use thereof,

(b)  infoxmation, which the receiving Party can establish, was in its posses-
sion, without restrictions as to its dlsclosme, at the time of receipt
hereunder,

(¢)  information, which is subsequently lawfully acquxred by the 1ece1vmg
Party independently from the other Party,

(d) ‘disclosures requued by Iaw or the requirement of any régulatory body,
court or tribunal or

(é) disclosures to the financial, accountin-g, tax or legal advisors of the Par-
fies, where reasonably required provided that appropriate -
confidentiality undertaking is obtained. :

§ 34
Public Annoancement

Unless otherwise required by law, including, without limitation, the rules and
regulations of any recognized stock exchange, neither Party shall make any
announcement or press release conceming the Partlczpaﬁon without the priox
consultation of the other Party.
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§35
Miscellaneous

This Shareholders' Agreement replaces and renders null and void all other
agreements hetween the Parties. entered into prior to the date of this
Shareholders' Agreement on the same subject matter except for the
Privatisation Agreements and the Articles of Association of RVB.

Should there be any conflict between the provisions of this Shareholders'
Agreement and those contained in the Atticles of Association of RVB, the
provisions of this Agreement shall prevail. The Parties shall agreé to vote in
the shareholders' meeting of RVB as agreed upon in this Agreement or as
required in order to harmanise the conflict between the prevailing provmons
of this Agreement and those prowsmns contalned in the Articles of
Association of RVB.

The fallure wﬁhout intent of either Party to insist. ox the performance by the
other Party of any term or provision of this Shareholders' Agreement which is
in strict conformity with the literal reqmrements hereof shall not be treated or
deemed to constitute a modification of any term or provision hereof, nor shall
such failure or election be deemed to constitute a waiver of the right of such
Party at any time whatsoever thereafter to insist upon performance by the
other Party strictly in accordance with any term ox isrovision hérgof; all terms,

conditiong and obligations under this Shareholders' Agreement shall remain in

full force and effect at all times during the term of this Shareholders'
Agreement, except otherwise changed or modified by mufual writien
agreement of the Parties. . o

This Shareholders' Agreement, including this provision, may only be amended
or changed by ‘written or, if necessary, notarial instrument.

. Should any provision of this Sharcholders' Agreement be held whdlly ar in

part invalid or unenforceable, the validity or enforceability of the gther parts
shall not be affected thereby. The invalid or unenforceable provision shalt be

deemed replaced by such valid and enforceable provision which serves best .

fhe cconomic interests of the Parties originally pursued by the invalid or
unenforceable provision.

This Shareholders’ Agleement shall be governed and constlued with the laws
of the Federal Republic of Gerrnany.

The Parties agree that the obligations under the Konsortialvertrag have to be
complied with. Therefore, the Parties undertake that to the extent the exercise

"of rights under this Agreement would viclate provisions of the
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Konsortialvértrag  such rights may only be exertised if -either the
Konsortialverirag was previously amended correspondingly or the State of
Berlm consented to such exercise. )

In-the event of any dlspute between the Parties arising out of or in the conttext
“of thls Shareholders' Agreement, including all d1sputes conceming the validity
of this Shareholders' Agreement and this arbitration clause, such disputes shall
first be subject to serious and sustained efforts for an amicable settlement.
§10.1 remains unaffected. If the matters under dispute cannot be resolved by
mutual consent, the disputes shall be finally seltled by arbitration without
recourse to the ordinary courts of law in.accordance with the provisions of the
German Civil Procedure Code. The arbitration tribunal shall consist of thrée
arbitrators, Fach Party shall be entitled to nominate one arbiirator, Several
plaintiffs and several defendants are deemed to be one pﬁrty and may appaint
only one arbitrator jointly. The arbitrators nominated by the Parties shall agree
on the third arbitrator who shall be the chairman of the tribural and who must
be ‘eligible to hold office of a Germian judge. If the arbitrators appointed by the '
Parties carmot agree on the third arbitrator within 4 weeks after the
appoin’fment of the first two arbitrators, each Parly shall be entitled to request
from the President of the Kammergericht Berlin the appointment of the third
arbitrator.

The place of arbiiration shall be Berlin, The language of the arbifration shall
be German unless agreed otherwise by the Parties. The Parties shall sce to it
that pursnant to the apreement to be concluded with the arbitrators
(Schiedsrichtervereinbarung) “either Party is entitled to request that
simultanedus translation into French and/or English is available in all hearings
before the arbitration tribunal ‘and that upon request of one of the Parties
pleadings and all ofher cofrespondence shalt be hanslated into the French
~and/or Enghsh language

The aibitration tribunal shall decide on the costs of the arbiiration proceedings
in accordance with the provisions of §§ 91 et seq. German Civil Procedure
Code. However, from the out-of-coust expenses only attorney’s fees (including
VAT) in the statutory amount shall be reimbursed, The tribunal shall decide on
the value of the arbitration proceedings, which shall neither exceed the value if
it were calculated in accordance with the provisions of the German Civil
Procedure Code nor an amount of EUR 7,500,000.00.

DAC4025489//8+
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§ 36
Notifications

L. Notifications to RWE Aqua which concem this agreement or the agleements

stated in this agreement shall be i in wrltmg and Iomlu}ated in the Enghsh
langnage and adchessed as follows

RWE Agua GmbH

Adtri, Manage.ment Board

AmtSclﬂoﬁ Broich 1-"3’

D-45479 Millheim an der Ruhr, Germany |

haY

9. Notificalions to Veolia Wasser which concern  this agleement or the

agreements stated in this agreement shall be in writing and formuiated in the
English language and addressed as follows:

Veolia Wasser Dentschland GmbH '
- Attn; Management Béard
Liﬁdencorso, Unter den Linden 21

D- 10117 Berlin, Germany _

3, Notifications to RWE Energy which concem this agreement or the agreements

stated in this agreement shall be in writing and formulated in the English lan-
guage and addressed as follows: '

RWE Energy AG
Atin, Management Board
Rheinlariddamm,%

D-44139 Dortmund

NACE0? 548848
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Notifications to Veolia which concern this agreciment or the agreements stated o
in this agreement shall be in writing. and formulated in the English language

and addressed as follows: . : - T

:l
I
t
1
i

Veolia.EnVironpement S.A ‘ j
Atin. Management Board
36/38, Avenue Kleber

. B . ) ‘ I
F-75116 Paris, France ' ¥ _ | | i

R L LT
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ANNEX A
LIST OF SHAREHOLDERS' COMMITTEE AND SUPERVISORY BOARD
. MEMBERS AT THE TIME OF THE SIGNING OF THIS AGREEMENT

1 Initial shareholders’ committee members

-~

For Vco"lia Wasser:

For RWE Aqua:

II. . Incumbent supervisory board mt%mbers

. .

Name ‘ . ‘- ' End of term

For Veolia Wasser:

End of general assembly,
which resolves on the

business year that ends on
30 June 2010,

End of géneral assembly,
which- resolves on the
discharge of supervisory
board members for the
business year that ends on
30 June 2010.

.and.' of general @SSGrﬁbiy,
which resolves on the
discharge of supervisory

discharge of supervisory
board members for the:




4}

- ..

board members for the
business year that ends on

30 June 2010,

I . .
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For RWE Aqua:
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End of peneral assembly,
which - resolves on the
discharge of supervisory
board members for the
business year that ends on
30 June 2010. '

End of general assgmb_ly,

. which 1esolves on the

diécharge of supervisory

board members for the-

business year that ends on
30 June 2010,

-End of general assembly,
which resolves on the
discharge of supervisory
board members for the
business. year that ends on
- 30 June 2010, '
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ANNEX B
PRINCIPLES FOR THE CALCULATION OF THE 'PURCHASE PRICE

FOR SHARES IN RVEB

1. The principles set forth below apply, if and insofar as referred to by the
Shareholdefs' Agreement for the calculation of the purchase price (hereinafter
referred to as “Pirchase Price”) of the shares in RVB to be sold and -

transferred by one Party (hereinafter referred.to as “Selier”) to the other Party
under such Option.

2. The Purchase Price compriscs

(a)  the pro-rata share of profits or losses of the Seller for thc current
" business year of RVB and '

(by  the pro-rata sharc of the Seller of the fair market valué of RVB
detenmined pursuant to Items Nos. 3 to 6 below (hereinafter referred to
as “RVB Market Value™) : '

with the pro-rata share be-ing in both cases.equivalem to the percenfage of the
_ nominal amount of the shares held'by the Seller in RVB in comparison to the
 total nominal capital (Grundkapital) of RVB,

3. The RVB Market Value shall be determined without undue delay after the -
exercise of the Option by an independent suditing company as expert
arbitrator appointed jointly by the Parties. If the Parties cannot agree on the

* "auditing company within oné month after the exercise of the Option, each-
'Party may ask the managing dlrectoz of the Institute for Auditors in Germany '
(Institur dev Wirtschafisprijfer in Deuz‘schlana’ e.V) to appomt an. 1ndependent
auditing company.

4, The RVB Market Value shall be det@miited in accordance with the usual
accounting methods of auditors, including the DCF-method (dg‘scoynte’d cash
Sflow method), and in special consideration of the application of EBITDA-
multiples. For the calculation of the multiple amount of EBITDA (earnings
before interest, taxes, depreciation and amortization) a multiple shall be used
which is accordance with market standards for the enterprise- evaluation in
case of comparable acquisifions or of other comparable transactions or for the
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evaluation of comparable entcxpriées listed at a stock exchange; in addition,
the multiple applied by the Parties for the enterprise evaluation in the context
of the partial privatization of BWB A6R shall likewise be considered.

Insofa;‘ as-the RVB Market Value is determined by the fair market value of

Holding AG and BWB AG6R (with the term “BWB A&R” including for the
purpose of this provision any legal successor of BWB ASR resulting from a
transformation of BWB AR pursuant to the German Transfoxmation Act -
Umwandlmgsgesetz), the following shall apply:

- (a) ¥ the Option has been exercised due to an event as a result of which
the fair market valué of BWB AR and Holding AG is or has been
calculated pursuant to the rules and procedure set forth in Amnex 16.3

of the Konsortialvertrag or in Annex 2 of the StG-Agreement I, such '

calculation shall be conclusive and final insofar as the market value of
BWB ASR and Holding AG forms part of the RVB Market Value.

(b}  In all other cases the RVB Market Value - insofar as it is determiried
. by the fair market value of BWB A8R and Holding AG - shall be
caloulated pursuant to the rules set forth in ftems 4 to 8 of Annex 16.3

of the Konsoﬁialvertyag or of Annex 2 of the StG-Agreement IL

_Notwﬁhs:,andmg the results of the calculation of -the RVB Market Value

pursuant o the above prmclples, a negative purchase pnce is excluded in all
£ases.

The Parties herewith accept the result 6f the determination of the RVB Market
“Value as binding for them., The- costs resulting from the app01ntment of the
_ auditing company shall be borne equally by the Parties. .

Narannza GniroL
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‘Beglaubigte Abschriff o A2-41.2908 L?me(@é M_ZO .
- Wisdergabe des akiuellen Regis{erin%e&{gs&mg' tu otk Uritue g 3 ““J

Abrufvom 28.10,2008, 19:06 | o "

: . Amisgerichl Charloftenburg
usgruck ) - Handelsreglster Abtellung B - HRB 723118

Aldueller Ausdruck ' ' o . . HRB 72311 B

4, Anzahl der bisherigen Eintragungen
7 Eintragung(en) .-

2,5} Firma .
Veolia Wasser GmbH

b} Sltz, Nlederlassung, intindische Geschiftsanschrift, empfangsherechtigie Person,
Zweignledertassungen

Beriin

. Zwelgnioderlassunglen
1, Veolla Wasser GmbH
- 04356 Lelpzig

¢} Gegenstand des Unternehmens” - .
Jade Tatigkelt auf dem Gebiet der Wasserversorgung undder Abwasserentsorgung, elnschiiefilich
der Beratung, der Planung, dem Bau und.dém Betrleb von Wasserwerkeh .
Wasseraufbereilungsanlagen und Wasserveriellungsnetzen sowle von Abwasserkanalnetzen und
Abwasserreinlgungsanlagen, einschffeflich der Jewells dazugehdrigen Pumpwerks; der Erwerb

- und die Verwaltung der Beteiligung an der OEWA Wasser und Abwasser GmbH mit der Sitz In

_ Potsdam, deren einhsitliche Leitung sowle die Austibung der sich aus dieser Betefligung
ergebendent ' : :

_“Stimmrachte; der Erwerb und dfe Verwallung von Betelligungen an anderen Gesellschaften des -
Handelsrechts und des biirgerlichen Rechts und deren einheltliche Leitung sowie die Ausiibung
der slch Jewells daraus ergebenden Stimmrechta..

i S,Gruncb oder Stammkapital -
54,170.000 EUR

4.3} Allgemelne Vertretungsregelung - . : :
Ist gin Geschiftsilhrer bestellt, so verlitt er die Gesellschatft alleln, Sind mehrere Geschafisfilhrer

bestelit, wird die Gesellschaft gemelnschaftlich durch zwel Geschéftsfihrer oder durch elnen
Geschaftsfihrer in Gemelnschaft mit elnem Prokuristen vertreten. S

b) Voi‘stand, Leltungsorgan, geschéftsfithrende Direktoren, persﬁnlléh haflende
Gesellschafter, Geschiiftsflihrer, Veriretungsberechtigte und hesonders
Vertretungsbefugnis

Gesché‘ﬁsfﬂrer-

Geschiftsfihrer:  ~ _ . :
mit der Befugnis die Geselischaft alleln zit vertreten mit der Befugnis Rechisgeschifte mit
sich selbst oder als Vertreter Dritter abzuschileRen :

‘29.10,2008 . Seite Tven 2




- Wiedergabe des akiuellen Registerinhalls -
“Abruf vorm 28,10.2008, 18,06

Amtsgerichi Charlottenburg .
Ausdruck - Handelsreglster Abtellung B - ) ) HRB 72311 B

5, Prokura .
. " Prokura gemelinsam mit einem Geschaftsfiihrer . : ..

6.a) Rechisform, Beglnn, Satzung oder Geselischaftsverirag
Gesellschaft mit beschréinkler Haftung ’

Gesellschaftsvertrag vom 21 03,1991
Zuletzt gefindert am: 21.11.2005

b} Sonsiige Rechtsverhiilinisse

Eintragungen befreffend das Umwandlungsgesetz (Verschimelzungen)

Auf Grund des Verschmelzungsverirages vom 15.06.1999 und der Zustimmungsbeschiisse vom
selben Tage Ist die G + E Wasserentsorgung GmbH, Ludwigshafen, durch.Ubertragung lhres
Vermdgens unter Auflssung ohne Abwicklung als Ganzes auf die Gesellschaft verschmolzen.

7. Tag der letzten Eintragung
19.02.2008

| 20.10.2008 : _ ‘ Seite 2 von 2




e in _das.alektroﬁiéche Registerportal der Liander bcschéinige
eransdruck beziiglich der Veolia Wasser _GmbH den Inhalt -

chts Charlottenbwrg bezeugl.

ofgrund heutiger Einsichtnahm
o, dass der vorstehende Regist
os Handelsregisters des Amisgeri

erlin, den 29. Olétober 2008

Natarverireter
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: Registerinhalts
Abruf vom 28.10.2008 19:12
! -Ausdruck- | : Seite 1 von 3.
inéahi der bisherigen Eintragungen:
3) Flema:

RWE Energy Aktiengeselischat
b} Sitz, Nlederlassuﬁg, Inlindische Geschifisanschrift, empfangsberechtigte Person, Zweigniederlassungen: .‘

:_'Dortmund

Fc_;) Geganstand des Unternehmens: .

dle Leltung einer Gruppe von Unternehmen, die insbesondere auf felgenden Geschaftsfeldem tatig sind: a) Beschaffung
und Vertrleb von sowie-Versorgung mit Energie (inshesondete Strom und Gas), Wirme, Wasser,
Energledienstiefstungen, snerglenahen Dienstlelstungen und daraus entwickelten Produkten {Multi-Utility); b) Erichtung,
Betrieb, Erwerb, Vermarktung und Nutzung von Netzanlagen und sonstigen Transport-, Spelcherungs- und
Verteilungssystemen fllr Energle (insbesondere Strom und Gas), Energletrager, Warme und Wasser, sonstiger
wasserwiitschaftlicher Anlagen (elnschileRlich Abwasserbsseiligung) und von Anlagen der Informationsiibertragung

- {sowle Erbringung und Vermarktung von Dienstieistungen auf dissen Gebleten; ¢) Produktion, Vertrieb, Betrleb,
Istandsetzng, Wartung und Hands! auf den Gebleten das Maschinen-, Anlagen- und Geritebaus sowle der
Verfahrens-, Ingenieur- und Solattechnik, Handel mit Rohstoffen, Naturprodukien und Brennstoffen sowie
bienstieistungen auf diesen Gebleten. Die Gesellschaft [st berechtigt, alle Geschéfte und Maknahmen vorzunshmen,
tle mit dem Gegenstand des Unternehmens zusarnmenhingen oder ihm unmittelbar oder mittelbar zu dienen geeignet
sihd. Ste kann auf den bezelchneten Geschéfisfeldern auch selbst tatlg werden. ' v

:Grund- odar Stammkapital

167.000,000,00 EUR

) Aligemeine Vartretungsregsiung:

ble Gasellschaft wird durch zwel Vorstandsmilglieder oder durch ein Vorstandsmilglied gemeinsam it elnem |

i ,

iiffokuristen vertreten,

b} Vorstand, Leltungsorgan, geschifisfiinrende Direktoren, per's'dnlich haftender Gesenschaftet,
Beschifisiilhrer, Vertretupgsberechtigte und besondete Veriretungshefugnis: '

forstandsvorsitzender:
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Rechisform, Beginh, Satzung oder Geselischafteverirag:

;aktlengesel!schéﬁ

FSatzaing vor 20.03.1995
D7uletzt gedindert durch Beschluss vom 22,02.2007

3

%b) Sonstige Reéﬁtsverh‘éltnlsse:

Dle Geselischaft hat aufgfuﬁd des Abspaltungs- und Ubsrnahmeveriages vom 24, Juni 1998 und der L
%Zustimmungsbeschlusse helder Gesellschaften vom 20. Mal 1998 und 25. Mal 1998 ihren Teilbetrieb (Gasbeschatfung
:und Trapsportim Wege der Abspaltung zur Aufnahme auf die "Westfillsche Gasversargung AG & Co. KG" mit Sitzin

;;}gDortmund {iberiragen.
Dls RWE.Power Aktlengesellsc
L Dezember 2000, des Beschiusses der

“und des Beschiusses der Haupiversam

haft mit Sitz In Essen hat auf Grund des Abspaltungs- und Ubernahmeverfages vom5.
Hauptversammiung dar RWE Power Aktlengesellschaft vom 5. Dezember 2000

o mlung der Gesellschaft vom 8. Dezeimber 2000 den zu fhrem

¥ Unternehmensborelch Netz gehdrenden thres Yermégens als Gesamthelt gem. § 123 Abs, 2 Nr, 1 UmnwG auf die
Gesellschaft gegen Gewénrung von Aktien an der Gesellschaft an dle Alielnaktionsrin der RWE Power
Akflengesellschaft im Wege der Abspaltung zur Aufnahme Ubertragen. ‘

Dle Spaltung wird erst mit der Eintragung Im Reglster des Sltzes der Ubertragenden Gesellschaft witksaim.

e Gesellschaft hat aufgrund des Abspaliungs-und Ubsrnahmeverirages vom 30,11.2000, des Beschlusses der
Hauptversarimiung der Gesellschaft yom 08.12.2000 und des Beschlusses der Hauptversammiung der RWE Plus
ktisngesellschaft vom 05,42,2000 den zu fhrem Untemehmsberelch Veririeb gehdrenden Teil thres Vermbgens als
esamthelt gemah § 123 Abs, 2 Nr. 1 UmwG auf die RWE Plus Aktiengeselischafl mit Sftz in Essen Im Wege der

- Abspaltung zur Aufnahme (beriragen. :

fe Gesellschaft hat auf Grund des Abspaltungs- und Ubernahmeverirages vom 09,11, 2000, des Baschlusses der
auptversammiung der Gesellschaft vom 08.12.2000 und des Beschlusses det Haupiversamimlung der RWE Systems
kliengeselischaft vom selben Tags den zu threm Unternehmensbereich Service-Aktivitdien als Gesamthelt gam. § 123
bs. 2 Nr. | UmwG auf die RWE Systems Akilengeselischaft mit Sitz in Dortmund Im Wege der Abspaltung (bertragen.
lo Gesellschaft hat aufgiund des Abspaitungs-und Ubemahmevertrages vom 30.41.2000, des Beschiusses der '
auinersammlung der Geselischaft vom 08.12. 2000 und des B_eschlusses der Gesellschafterversammiung der RWE
rading GmbH vom 05,12.2000 den zu ihrem Unternehnenshereich Handel gehtrenden Teil lhres Vermdbgens als
esamtheit gem. § 123 Abs, 2 Nr. | UmwG auf die RWE Trading GmbH mit Sjtz In Essen Im Wege der Abspaltung 2ur

Aufnahime (bertragen. . .
Die Gesellschaft hat aufgrund des Abspaltungs-und Ubemahmevertrages vo

Hauptversammiung der Gesellschaft vom 08,12,2000 und des Beschiusses d

Ferngas Aktlengeselischaft vorn 21.12.2000 den zu threm Unternehmensbere
als Gesaminelt gem. § 123 Abs. 2 Nr. 1 UmwG auf die Westi#llsche Ferngas Aktiengesellschaft mit Sitz In Dortmund im

Wege der Abspaltung zur Aufnahme (bertragen.
oo il der Vereiniate Elektriziiitswerke Westfalen Aktiengesellschaft bestehende Boherrschungs- und

—

m 13.12.2000, des Beschiusses der
er Hauptversammlung der Westfalische

ich Gas gehdrenden Tell ihres Vermogens
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B ' ' : .
%%;mnabﬂihrungsvenrag vorh 10.04.1995 besteht nunmehr Infolge der Verschmelzung der Verelnigte Elekirizitdtswerke
ft) mit der RWE Gesellschaft fOr Beteligungen mbH,

ig%ﬁalen Aktlengeselischaft (umfirmleri In VEW Aktiengesellscha
ch formwechselnd in dle RWE Akliengeselischaft fir Beteiligungen umgewandelt worden Ist und thre

Lo in RWE Aktlengeselischaft gedndert hat - mit der RWE Aktlengesellschaft, Sitz in Essen, HR B 14526.
gfeeselischaf; hat nach MaBgabe des Spaltungs- und Ubernahmevertrages vom 16.05.2007 sowla der
i;g[immungsbescm%se-der Hauptversammlung bzw. Gesellschafterversammiung der peteligien Rechtsirédger vom .
05.2007 Ihren Teflbetrleb-Gas Midstream Im Wege der Abspaltung zur Aufnahme auf dle RWE Gas Midstream

5pH mit Stz in Essen (Amtsgerteht Essen HRB 17677) als ibemnehmendan Rechistriger (ibertragen.

3

.:%;HaUptVersammlung vorn
hizung in den §§ 1 (Finma) und 2 (

g vom 25.09.2008 hat die Anderung der Satzung In § 3 (Gesc

1

25.09.200:’; hat elne Anderting dev Firma, des Unternehmensgegenstandes und der
Gegenstand des Unternehmens}) beschiogsen. :

. ';e Hauptversammiun
uschiossen.

héiftsjahr) und § 5 (Aktien)

nehmender Rechtstriger hath Ma[&gébe des Verschmelzungsveritrages Yom 04:07.2005
Gosellschafterversammiung des beriragenden Rechisirgers vom 04.07.2005

b&a Gesellschaft Ist als Ohar
rtmund HRB 13679) durch Aufnabime

lywle des Zustimmungsbeschlusses det
it der RWE Gas Betel[iguhgs—Gran it Sitz i 'Dortmund (Amtsgericht Do

lrschmolzen.

jT’ag der ietztén Eintragﬁng: .

10.08.2008 - o o .




Aufgrund heutiger Eirisicﬁtnalnﬁe in das ‘élektx‘oniscﬁe Registerportﬁl der Linder bescheinige
- jch, dass der vorstehende Registeransdruck beziiglich der RWE Energy- Aktiengesellschaft
~ den Inhalt des Handelsregisters des Amtsgerichis DPortmund bezeugt. - ’

!/ Berlin, den 29, Oktober 2008
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{® du Tribunal de Commes

de Paris

CREATION D'UN FONDS DE COMMERCE

EN FRANCE ET DANS TOUS PAYS : L'EXERCICE, A DESTINATION D'UNE
CLIENTELE PRIVEE, PROFESSIONNELLE ET PUBLIQUE, DE TOUTES
ACTIVITESDE SERVICES SE RAPPORTANT A L'ENVIRONNEMENT, NOTAMMENT

v A L'EAU,L'AQSAISSINEMENT, L'ENERGIE, LES TRANSPORTS, LA PROPRETE - .

L'ACQUISITION, LA PRISE ET L'EXPLOITATION DE TOUS BREVETS,
LICENCES, MARQUES, MODELES SE RAPPORTANT DIRECTEMENT OU
INDIRECTEMENT A L'EXPLOITATION SOCIALE - LA PRISE DE TOUTES -
PARTICIPATIONS SOUS FORME DE SOUSCRIPTION, ACHAT, APPORT, °
ECHANGE OU PAR TOUS.AUTRES MOYENS, D'ACTIONS, OBLIGATIONS ET
TOUS AUTRES TITRES DE SOCIETESDEIA EXISTANTES OU A CREER, ET LA
FACULTE DE CEDER DE TELLES PARTICIPATIONS - ET GENERALEMENT
TOUTES OPERATIONS COMMERCIALES ETIN DUSTRIELLES, FINANCIERES,
MOBILIERES OU IMMOBILIERES SE RATTACHANT DIRECTEMENT OU

.. INDIRECTEMENT A L'OBIET CI-DESSUS
36-38 AVE KLEBER 75016 PARIS

8 décembre 1995
EXBLOIATION DIRECTE

*D82882490+
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e 'wé')rﬂiche ﬁber‘einstimmung der vorstehenden Abschﬁﬁ'mi
Urschrift beglaubige ich hiermit. .

Berlin, den 12. November 2008

t der mir vorliegenden
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-Die . wox‘chche Uberemstnnmung dBl vo:stehenden Abschrift mit dex mir

Urschrift beglaubige ich hienmit,
Berlin, den 20, November 2008
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