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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, 95,0-10117 Berlin, Germany

- hereinafter referred to as "RWE Aqua" -

and

2. Veolia Wasser GmbH, a corporation organized under the laws of Germany, whose
registered office is located at Lindencorso, Unter den Linden 21, 0-10117 Berlin, Germany,

- hereinafter referred to as "Veolia Wasser" -

- RWE Aqua and Veolia Wasser hereinafter collectively referred to as

"Parties" or, individually, as "Party"

and

3. RWE Energy AG, a corporation organized under the laws of Germany, whose registered
office is located at Rheinlanddamm 24, 0-44139 Oortmund, Germany,

- hereinafter referred to as "RWE Energy" -

and



4. Veolia Environment S.A., a corporation organized under the laws of France, whose
registered office is located at 36/38, Avenue Kleber, 75116 Paris, France.

- herein after referred to as "Veolia" -

- REWE Energy and Veolia hereinafter collectively referred to as
"Parent Companies" or, individually, as "Parent Company" -
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PREAMBLE

Whereas:

A. RWE Aqua, under the corporate direction of RWE Energy, is a wholly owned subsidiary of

RWE Aqua Holdings GmbH (hereinafter referred to as "RAH"), which in turn 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,

construction, financing, and operation of fresh water and waste water facilities.

B. Veolia Wasser is a wholly owned subsidiary of Generale des Eaux Societe en Commandite

par Actions, FrM:\Clients\S\SVBOO 1\Anteilserwerb RVB_Ganymed\Shareholder's

Agreement\120903_Shareholders' Agreement.docxance, which is a wholly owned

subsidiary of Veolia, which is an internationally known group and acts as agiobai player in

the field of waste management and is the world leader in the fields of fresh water and waste

water services and facilities.

C. RWE Aqua and Veolia Wasser have formed a stock corporation under the business name

"RWE - Veolia Berlinwasser Beteiligungs AG" (hereinafter referred to as "RVB") whose

registered office is located in Berlin.

D. 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 particular, the following agreements:

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

referred to as "Share Purehase Agreement") RVB acquired 49.9 % of the shares in

Berlinwasser Aktiengesellschaft (renamed Berlinwasser Holding AG, hereinafter

referred to as "Holding AG") with the remaining 50.1 % of the shares in Holding AG

being held by the State of Berlin.

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

"StG-Agreement I") RVB is granted a 100 % atypical silent participation in the .

business unit of Holding AG consisting of the atypical silent participation referred to

under (3) below.

(3) Under a silent participation agreement with Berliner Wasserbetriebe Anstalt des

öffentlichen Rechts (hereinafter referred to as "BWB AöR") Holding AG is granted

two 49.9 % atypical silent participations in BWB AöR, i.e. one for the fresh water
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activity and one for the waste water activity (hereinafter referred to as "StG-

Agreement 11").

(4) Concurrently 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 BWB AöR for the competitive business (hereinafter referred to as

"Wettbewerbsgesellschaften") .

(5) The Parties, the Parent Companies and RVB have entered into a shareholders'

agreement (hereinafter referred to as "Konsortialvertrag") with the State of Berlin

and Holding AG which regulates their respective rights and obligations with respect to

the Holding AG, BWB AöR and the Wettbewerbsgesellschaften (hereinafter

collectively referred to as "BWB-Group").

E. BWB AöR is an entity under public law whose statutory task is the fresh water supply as

weil as the waste water and rainwater disposal within the territory of the State of Berlin.

F. RWE Aqua and Veolia Wasser have entered into a 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 Consortium 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 Agreements.

G. RWE Aqua and Veolia Wasser now wish to put down in writing the principles and rules

governing their common shareholding in RVB and their indirect participation in the BWB-

Group (hereinafter collectively referred to as "Participation") and therefore to enter into the

present shareholders' agreement (hereinafter the "Shareholders' Agreement").

Now, therefore, the Parties and the Parent Companies hereby agree as folIows:
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I.
PURPOSE AND GENERAL OBJECTIVES

§ 1

Purpose of Agreement

The purpose of this Shareholders' Agreement is to set forth:

(a) the principles of the corporate structure of RVB and the terms and conditions under which

the Parties shall cooperate as shareholders of RVB;

(b) the common objectives which the Parties have already implemented and intend to

implement with respect to the Participation and the terms and conditions under which the

Parties shall cooperate in order to implement these common objectives;

(c) the principles governing 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 to which the Parties will coordinate any additional financing or other

additional contributions to be provided to RVB and/or the BWB-Group.

§2

General Objectives of Participation

1. The purpose of the Parties' Participation is to implement the Parties' strategie 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, administrative or other means needed by RVB in order to

comply with its contractual obligations under the Privatisation Agreements.

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 so as to give full effect to the

terms and conditions of this Shareholders' Agreement.
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11.

SHAREHOLDING IN RVB

§3

Business Purpose of RVB

The business purpose of RVB shall be to hold and administer the shares and silent participation

in Holding AG acquired under the Privatisation Agreements as weil as any additional shares,

interests or participations in the BWB-Group which RVB may acquire in the future.

§4

Equal rights in RVB

The rights, powers and privileges held byeach Party in RVB shall be the same in all respects and

shall otherwise rank pari passu unless agreed otherwise between the Parties.

§5

Management Board of RVB

1. The management board of RVB shall consist of two (2) members. 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.

2. It is the common understanding of the Parties that the chairman of the management board

(hereinafter 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 CFO shall rota te 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 upon

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 Agreement shall be held by a person nominated by Veolia

Wasser and that the CFO position at the time of the signature of this Agreement shall be

held bya person nominated by RWE Aqua. The CEO shall have no casting vote.

3. The exercise by one Party of its right to nominate a member for the management board of

RVB shall require the prior mutual agreement by both Parties on the respective candidate

which shall not be unreasonably withheld. Unless the parties decide otherwise, the

Shareholders' Committee (see §§ 7 to 10) of RVB shall convene in order to decide on the

proposals for nomination at least four (4) weeks prior to the supervisory board meeting of

RVB which decides upon the appointment of the respective management board member.

The Parties shall proeure that the supervisory board members of the Parties vote for the
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appointment of the management board members as agreed upon under the

abovementioned procedure.

4. If both 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 ... above. However, if only one management board member loses the trust of the

Party by whom he was nominated, the Parties shall proeure that the supervisory board

removes this management board member from office and replaces him by a new

management board member to be selected pursuant in the following procedure: The Party

by whom the original management board member was nominated may propose a first new

candidate which may be appointed only upon the prior mutual agreement by both Parties.

However, the other Party may only refuse to appoint the first new candidate for an

important reason. If this first candidate is disapproved by the other Party for an important

reason, the Party by whom the original management board member was nominated may

pro pose a second candidate as to which the other Party has no right of objection. The

same procedure applies if one management board member retires or ceases to hold office

for other reasons. Sentences 2 and 3 of para. 3 above apply mutetis mutandis.

5. The Parties shall agree upon internal rules of procedure (Geschäftsordnung) for the

management board of RVB to be adopted by unanimous decision of the supervisory board.

If and insofar as pursuant to these internal 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 management board members. The same applies

to all matters to be decided by the management board as long as no internal rules of

procedure are adopted.

§6
Supervisory Board

1. The supervisory board of RVB shall consist of six (6) members with three (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, i.e. six shareholder

representatives and six employee representatives, with three shareholder representatives

being nominated by each Party. In this case the Shareholders' Committee shall ensure a

joint voting of the shareholder representatives in the supervisory board. Further the Parties

shall agree on the necessary adjustments to this Shareholders' Agreement in order to

make sure that they may exercise the same level of influence as prior to RVB becoming

subject to codetermination.

2. Each Party shall inform the other Party about the person(s) whom it intends to nominate for

the supervisory board at the latest three (3) weeks prior to the shareholders' meeting,

which shall vote on the election of the supervisory board member(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
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member loses the trust of the Party by whom he was nominated, the Parties shall exercise

their votes in a shareholders' 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 retires or ceases to hold office for other reasons.

3. The supervisory board members are appointed for aperiod of time until the close of the

shareholders' meeting resolving on the ratification of their acts of management for the

fourth fiscal year following the commencement of their respective term of office. The fiscal

year in which such term of office commences shall not betaken into account.

4. The chairman of the supervisory board will be selected upon mutual agreement by the

Parties. The Parties agree that the supervisory board chairman shall be chosen for the

entire term of the respective supervisory board from among the supervisory board

members of a different Party than the Party who has nominated the CEO of the

management board pursuant to § 5.2, first sentence. The Parties shall proeure that their

supervisory board members elect the supervisory board chairman accordingly. The

supervisory board chairman incumbent at the time of signature of this Agreement was

nominated by RWE Aqua.

The members of the supervisory board at the time of signature of this Agreement and the

duration of their term are listed in ANNEX A.

§7
Establishment and Functions of Shareholders' Committee

For the purpose of administering the Participation and in particular their common shareholding in

RVB, the Parties hereby agree to establish a Shareholders' Committee, the functions of which

shall be among others,

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

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

(c) to coordinate and decide on the Parties' position with respect to the appointment of
representatives of the Parties for the corporate bodies of the enterprises of the BWB-Group

and for the management board of RVB.

(d) to coordinate and decide on any changes in the participation quota held by the Parties in
RVB and/or indirectly in the BWB-Group as weil as any consequences resulting therefrom
including, in particular, financing, management influence and liability towards the State of
Berlin;
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(e) to exercise the functions allocated to the Shareholders' Committee under § 5.3, § 5.4 and §
20.3 of this Shareholders' Agreement.

(f) all other issues which any Party requires to be discussed and/or voted by the Shareholders
Committee.

§8
Composition of Shareholders' Committee

1. The Shareholders' Committee shall consist of two members. Each Party is entitled to

delegate one representative to the Shareholders' Committee who shall have full authority to

act in the name and on behalf of the relevant Party. 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

representative may invite to individual meetings a further representative if so agreed by the

representative of the other Party. In case further representatives are invited, the

representatives of one Party shall only have one vote.

2. The representative in the Shareholders' Committee of each Party shall be chosen from

among the respective Party's representatives in the supervisory board of RVB.

The initial members of the Shareholders' Committee who need to be nominated are listed

in Annex A.

§9
Meetings of Shareholders' Committee

1. Resolutions by the Shareholders' Committee are voted in meetings. Unless any committee

member objects to such procedure 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, telegram, 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

committee members. At the request of either Party, the members of the management board

of RVB may attend the meeting of the Shareholders' Committee.

2. The Shareholders' Committee shall convene upon the written request of either Party within

aperiod of eight days. In case of urgency, this period may be shortened to .

necessary and reasonable. The Party who requests a meeting of the Shareholders'

Committee shall notify the other Party in writing on the agenda of the meeting. Unless

agreed otherwise, a meeting of the Shareholders' Committee 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.
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3. 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 after such first meeting or at any later date requested by such Party. At

such second meeting, resolutions may be passed irrespective of the attendance of all

representatives of the Parties.

4. Minutes shall 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 ratate between the representatives after each meeting. Any

resolution not taken in a meeting shall be recorded in writing referring to the mann er in

which the resolution has been adopted. A copy of the minutes shall be submitted to each

committee member. Such minutes shall be deemed to 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 deemed to have been accepted by the

Parties, the representative responsible for taking the minutes shall execute and sign three

original copies thereof. Each Party shall receive one original copy while the third original

copy shall be kept at the files of RVB.

5. All minutes which are finalized pursuant to the preceding para. 4 shall be deemed a true

and complete record of the decision(s) taken by the Shareholders' Committee and shall be

binding and enforceable upon the Parties.

§ 10

Decisions of the Shareholders' Committee

1. All decisions of the Shareholders' Committee shall require the mutual consent (i), if passed

in meetings of the Shareholders' Committee, of all representatives of the Parties present at

the meeting who are allowed to participate and vote therein, or (ii), if passed outside of

meetings, of all members of the Shareholders' Committee, unless pravided otherwise in

this Shareholders' Agreement. In case a mutual consent cannot be achieved in a meeting

of the Shareholders' Committee, a new meeting to resolve the matter in dispute shall

automatically 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 submitted by any Party to the Chief Executive Officers of RWE Energy and Veolia

or any other person appointed by them respectively, who shall decide on the matter by

mutual agreement.

2. If the matter in dispute concerns an issue to be voted on by the shareholders' meeting of

RVB, both Parties shall be obliged to abstain fram calling a shareholders' meeting of RVB

on such issue or fram voting on such issue in any shareholders' meeting of RVB until both

Parties agree that the dispute is settled.
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§ 11
Implementation of Decisions by Shareholders' Committee

1. The Parties shall exercise their voting rights within the shareholders' meeting of RVB

pursuant to any binding decision by the Shareholders' Committee taken in accordance with

the above §§ 9 and 10.
2. The Parties shall procure that their representatives in the corporate bodies of RVB and the

BWB-Group will implement all binding decisions by the Shareholders' Committee taken in

accordance with the above §§ 9 and 10.

§ 12
Financing of RVB

1. In order to arrange for the financing of the implementation of the Privatisation Agreements,

in particular for the financing of

(i) the acquisition by RVB of 49.9 % of the shares in Holding AG;

(ii) the contribution 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 AöR in order to establish the two atypical silent participations under the

StG-Agreement 11; and
(iii) expenses and costs related to the above listed transactions;

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.

(a) Nominal capital and capital reserves of RVB:

The nominal capital of RVB 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 contributions to the capital reserves of RVB in the meaning of § 272 para. 2 HGB
originally amounted to EUR 10,737,129.51 (DEM 21,000,000) and amounted to EUR

276,137,129.51 per 30 June 2008.

(b) Silent Partnership Capital

The Parties have contributed to RVB silent partnership capital (hereinafter referred to

as "Silent Partners hip Capital") in an original amount of EUR 194,679,713.98 (DEM

380,760,425.00) each, which amounted to EUR 61,979,713.98 each per 30 June

2008, pursuant to silent partnership agreements (individually "Silent Partnership

Agreement" and collectively "Silent Partners hip Agreements") entered into .
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March 2001 (the participation of the Parties in the silent partnerships hereinafter

referred to individually as "Silent Partnership Interest" and collectively as "Silent

Partnership Interests").

The Parties agree that the terms and conditions of the Silent Partnership Agreements

shall remain identical over the duration of these Agreements and shall remain

designed in a manner that the contribution by the Parties of the silent Partnership

Capital may be shown as equity on the balance sheet of RVB unless otherwise

agreed by the Parties.

The Parties further agree that they shall exercise any of their rights and obligations

under the silent Partnership 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 Party acts likewise unless otherwise agreed

by the Parties.

(c) Shareholder loans

The Parfies have made available and intend to make available in the future to RVB

shareholder 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.

The Parties shall agree separatelyon the principles governing the extension of

shareholder loans.

(d) 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 agreements may vary from each other in their terms and conditions

(interest rates, other fees and expenses).

(e) Agreement governing debt financing

The Parties shall agree separatelyon the principles governing the taking up of third

party facility agreements and the extension of shareholder loans. Such separate

agreement shall take into account the following principles:

(i) The Parties shall use all reasonable endeavours to provide for comparable

terms and conditions on their debt financing (shareholder loan and/or third party

financing).

(ii) If the financing conditions of the third party financing or third party financing .....

shareholder loan financing deviate, the Party whose way of financing takes

higher monetary charges is obliged to compensate at the shareholders cost
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any potential shortfalls in dividend payments of the other Party and any tax

disadvantages resulting therefrom.

(iii) In principle, each Party is free to decide, how it structures its part of the debt

financing and may therefore replace the type of financing in place, provided

however, that the financing structure a Party intends to implement must not

impair the other Party's ability to implement a parallel structure. 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 provide the same type and amount

of security from the assets of RVB.

(v) Subpara. 5 of this § 12 shall remain unaffected. If advisable and necessary in

the view of the Parties, the consequences resulting therefrom shall be regulated

in more detail.

2. The Parties agree not to increase the nominal capital and the Silent Partnership Capital of

RVB before the implementation of a uniform long term financing agreement or before a

further privatization of BWH or BWB AöR unless otherwise required by mandatory statutory

law.

3. If RVB requires financing in addition to the financing regulated 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 terms. In the event that an increase in the

nominal capital of RVB is decided, the Parties 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 granting 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 share of the financing to be

provided to RVB.

4. In the event any Party does not wish to take part in any additional financing measures

which are necessary either (i) for the compliance by RVB to its obligations under the

Privatisation Agreements (in particular for the compliance to § 9.1 or § 12.3 StG-Agreement
I), 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.

5. The Parties and the Parent Companies agree that their risk exposure (Ausfallrisiko) in

respect to the overall debt financing of RVB shall correspond to the quota of the

shareholding of the respective Party in RVB. Therefore. if in case of insolvency or
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liquidation of RVB, the risk exposure of a Party or Parent Company were to exceed the

quota of the shareholding of the respective Party, it shall be entitled to request from the

other Parent Company indemnification (Freistellung) of the exceeding amount.

§ 13
(Intentionally omitted)

§14
Dividend policy

The Parties shall withdraw from their respective profit accounts under the Silent Partnership

Agreements all profits whenever booked thereon, at the latest, however, one 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 Parties shall use their best effort to cause RVB to prepare annual and midterm 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.

§ 15 a
Guarantees

1. The Parties 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 guarantor, each Parent Company

is liable vis-a-vis the other Parent Company and the Party being its subsidiary that the

guarantor fulfills its obligations vis-a-vis the beneficiary as provided for in the respective

security agreement.

2. The Parties and the Parent Companies further agree that in a situation described under

para. 1 all guarantors shall have the same rights (including recourse rights) vis-a-via the

beneficiary company of BWB-Group on behalf of which the Security Instrument was

granted.
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§ 16
Transfer of Shares to Third Parties

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

Konsortialvertrag or upon written consent of the State of Berlin.

§17
(Intentionally omitted)

§ 18
Entry of New Partners

1. Further partners mutually agreed upon by both Parties may become shareholders of RVB

by way of capital increase or 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 mutually agreed upon by the Parties and shall accept the terms and

conditions of this Shareholders' Agreement.

2. The new partner's rights and obligations shall be determined in proportion to its new

shareholding 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 partner to appoint representatives to the Shareholders' Committee and to amend the

decision making process within the Shareholders' Committee accordingly.

§ 19
Restrietions on Disposal of Shares under the Konsortialvertrag

1. The Parties 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 shares and voting rights of RVB during the entire term of the

Konsortialvertrag and that the Parties shall hold jointly and directly all shares in RVB for the

term of the Konsortialvertrag. The Parties are aware that, therefore, any transfer of any or

all RVB shares to third parties must not be effected without prior approval by the State of

Berlin.
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2. Further, the Parties take cognisance of the fact that the Privatisation Agreements provide

for other additional restrietions on the transfer, pledge or other disposal of the shares held

by the Parties in RVB. The Parties undertake to comply with these restrietions towards the

State of Berlin.



19

11I.

PARTICIPATION IN BWB-GROUP

§ 20
Management of Participation

1. 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 Agreements.

2. Both Parties shall have equal rights and obligations regarding the Participation unless

agreed otherwise. The Participation shall be managed jointly by the Parties.

3. 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 respect to the

Participation shall occur through the management board of RVB unless otherwise provided

under this Shareholders' Agreement.

In particular, the management board of RVB shall decide whether or not RVB should

provide additional financial contributions to Holding AG if such additional financial

contributions are requested by Holding AG pursuant to § 9.1 or § 12.3 StG-Agreement I. If

such financial contributions are not approved in the applicable annual business plan, the

Parties shall proeure that such contributions are not made without prior approval of the

Shareholders' Committee.

Further, if the two representatives 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 entitled to request that the matter in dispute be submitted to the

Shareholders' Committee.

§ 21
Management Influence within BWB-Group

1. The Parties shall each have the right to nominate an equal number of representatives for

corporate bodies of the BWB-Group (in particular Holding AG and BWB AöR). 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 representative for the one remaining position shall be mutually agreed upon

the Parties.

2. The Parties shall proeure that in the management boards of Holding AG and BWB AöR the

chairman of the management board (hereinafter referred to as "CEO") and the

management board member responsible for finance (hereinafter referred to as "CFO") are

representatives of the Parties. It is the common understanding of the Parties that the
members of the management boards of RVB and of Holding AG shall not be .

individuals.
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3. The exercise by one Party of its right to nominate a representative for the corporate bodies

of the BWB-Group requires the prior mutual agreement by both Parties on the respective

candidate.

4. The Parties shall proeure that - within the framework set forth by the Privatisation

Agreements, the by-Iaws of the respective company and other applicable law - their board

or committee members within the BWB-Group 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 nominated, the Parties shall proeure - within

the framework set forth by the Privatisation Agreements, the by-Iaws of the respective

company and other applicable law - with equal efforts that this board or committee member

is removed from office and is replaced bya new board or committee member trusted by the

Party by whom he was nominated and approved by the other Party. The same applies

mutatis mutendie if a board or committee member retires or ceases to hold office for other

reasons.

5. 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 hereof; upon such notification the other Party shall be

obliged to procure - acting jointly with the first Party and within the framework set forth by

the Privatisation Agreements, the by-Iaws of the respective company and other applicable

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 mutually agreed upon by the Parties

retires or ceases to hold office for other reasons.

§ 22
Extension of Privatisation

1. The Parties agree that in the event additional shares, rights or interests in Holding AG,

BWB AöR 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 optimize control over Holding AG,

BWB AöR or the BWB Group, as applicable. Once one or both of the Parties have been

formally or informally informed by the State of Berlin of its intention to seil such additional

shares, rights or interests, either Party may request from the other Party to declare within

thirty (30) days from the receipt of said request whether or not it is willing to submit a joint

bid (on a 50/50 basis, with equal rights) 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 thirty days, neither such Party nor an affiliated company in .

§§ 17 et sec. AktG of such Party shall be entitled to bid on its own, alone .

partners, for such shares, rights or interests.
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The Party initially interested to submit a joint bid shall be free to submit an independent bid

of his own for such shares, rights or interests, alone or together with other partners,

provided that such partners 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 Companies

undertake to proeure that also no affiliated company in the meaning of §§ 17et seq.

German Stock Corporation Act of the respective Parent Company submits an independent

bid.

2. If the Parties submit a joint bid for such shares, 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.

3. 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 to be purchased by RVB, the participation quota of the Parties in RVB shall be adjusted

accordingly.

4. In case of the acquisition of additional shares, rights or interests in Holding AB, BWB AöR

of the BWB Group the Parties shall agree on an appropriate amendment of this

Shareholders' Agreement.

§ 23
Exercise of Take-Along Right under Konsortialvertrag

1. As soon as either Party has been informed that the State of Berlin seils shares in BWB-

NEW (as defined by § 35.2 of the Konsortialvertrag) 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 .

§ 36.4 of the Konsortialvertrag (hereinafier referred to as "Take-Along Right"). If the other

Party does not agree within said period to RVB exercising its Take-Along Right .

Party shall be entitled to demand that the other Party accepts the transfer to the .

and the other Party shall be obliged to accept the transfer to it of all shares and .

Partnership Interest held by the first Party in RVB under the same legal and economic

conditions under which the third party has acquired the shares of the State of Berlin ..

BWB-NEW, provided, however, that from the purchase price so calculated .

amounts shall be deducted and/or added, as the case may be:
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(i) deduction of all shareholder loans of the first party outstanding at the time of the

transfer;

(ii) deduction of the percentage of the third party financing of RVB including any long-

term uniform financing outstanding at the time of the transfer which corresponds to

the percentage of the first Party's shareholding in RVB;

(iii) deduction of the percentage of the other liabilities of RVB outstanding at 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 first parties shareholding in

RVB.

A transfer of shares may only be requested together with a transfer of the Silent

Partnership Interest and vice versa.

2. The other Party shall be obliged to pracure that any security (guarantees, pledges, comfort

letters etc.) granted by the first Party or its Parent Company or a third party on their behalf

for the debt financing of RVB is released at the time of the transfer and, if necessary,

replaced by security of the other Party or its Parent Company. Further, the other Party shall

either

(i) pracure that at the time of the transfer RVB repays any outstanding principal and

interest under shareholder loans of the first Party or

(ii) purehase such outstanding claims at their face value.

3. Para 1 and 2 shall also apply to a sale of the shares in Holding AG to a third party under

the condition set forth in § 36.5 of the Konsortialvertrag.

§ 24
Exercise of Put Option under Konsortialvertrag

As soon as either Party has been informed that the conditions for the exercise by RVB of the put

option as defined by § 36.7 of the Konsortialvertrag (hereinafter referred to as "Put Option") 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 frorn the receipt of such request to declare whether

or not it agrees that RVB shall exercise the Put Option. If the other Party does not agree within

said period in RVB exercising the Put Option, the first Party 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 the other Party of all shares of RVB and die Silent Partnership Interest held by the

first Party. The purchase price payable for the shares and the Silent Partners hip Interest of the
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first Party in RVB shall be the fair market value as determined pursuant to the procedure set forth

in Annex B.

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

§ 25
Exercise of Right of Termination under Konsortialvertrag

1. In case either Party is willing to terminate the Konsortialvertrag 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 to terminate the Konsortialvertrag. If the other Party and its

Parent Company agree to terminate the Konsortialvertrag, both Parties and Parent

Companies shall give a joint notice of termination under the Konsortialvertrag to the other

parties thereunder and shall cause RVB to likewise give such joint notice of termination. If

the conditions for the termination of the Konsortialvertrag pursuant to § 34.2 thereof would

be fulfilled but the other Party and/or its Parent Company do not agree to terminate the

Konsortialvertrag pursuant 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 Band

shall be payable on the next date as of which the Konsortialvertrag may be terminated

pursuant to § 34.2 thereof.

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

2. As soon as either Party has been informed that the conditions for the termination of the

Konsortialvertrag for an important reason pursuant to § 34.3 thereof 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 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 to terminate the

Konsortialvertrag. If the other Party and its Parent Company agree to terminate the

Konsortialvertrag, both Parties and Parent Companies shall give a joint notice of

termination under the Konsortialvertrag to the other parties thereunder and shall cause

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 § 34.3 thereof, the Party wishing to terminate shall be entitled

to demand in writing that the other Party 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 determined pursuant to the procedure set forth in Annex B.
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3. § 23.1 3rd and 4th sentence and § 23.2 shall apply mutatis mutandis.
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IV.
GENERAL PROVISIONS

§26
Change-of-Control

If a result of a transfer or other disposal of shares of 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

contral within the meaning of § 17 German Stock Corporation Act over one Party is acquired by a

third party so that

(i) RWE Aqua ceases to be subject to the direct or indirect contral by RWE AG or

(ii) Veolia Wasser ceases to be subject to the direct or indirect control by Veolia,

such transfer shall require the Party in which the contral 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 Parent Companies by other parent companies belonging to the RWE or

Veolia Graup requires the prior consent of the other Party and Parent Company which shall only

be refused for reasonable economic reasons.

§ 27
Liability

1. 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

prafits or revenue or cost of capital, arising out of or resulting fram a violation of this

Shareholders' Agreement other than in case of willful misconduct, intentional breach or

grass negligence.

2. The Parties an Parent Companies agree that any joint and several liability accepted by

thern vis-a-vis the State of Berlin under the Privatisation Agreements shall inure to the

benefit of the State of Berlin only and that between themselves each Party and Parent

Company shall be liable for the performance of its own contractual obligations under the

Privatisation Agreements and under this Shareholders' Agreement. In the case of

contractual breach cannot be allocated to 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 mutandis as between the Parent

Companies, if a contractual breach cannot be allocated to one Parent Company in

particular.

3. If, based on the joint and several liability of both Parties, the State of Berlin requests

payment or performance from only one Party, this Party may request from the other Party

either indemnification (Freistellung) or reimbursement in the pro rata amount of the other
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Party's share of liability as determined pursuant to para. 2 above promptly upon its wriUen

request.

The same applies mutatis mutandis as between the Parent Companies, if the State of

Berlin requests full payment or performance from only one Parent Company.

§ 28
Parent Company Guarantee

Each Parent Company hereby guarantees that the Party which is its subsidiary will fulfill all

obligations under this Shareholders' Agreement. The Parent Company is entitled to raise all

defences which may be raised by the Party which is its subsidiary. The assertion of claims

against the Parent Company requires that at first the Party which is its subsidiary has been

requested in writing to fulfill its contractual obligations and that such request has not been

complied with within 30 days. The assertion of claims against the Parent Company shall be

effected in writing, indicating the required performance and the kind of non-fulfillment.

§ 29
Non-Competition

1. Throughout the term of this Shareholders' Agreement and of the Privatisation Agreements,

the BWB-Group and in particular BWB AöR 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 territory of the State of Berlin.

2. For all other business activities, i.e. outside the current territory of the State of Berlin and/or

outside the fields of fresh water supply and waste water disposal, no exclusivity shall apply

as between the Parties or between the Parties and BWB AöR. With respect to these

subject rnatters the Parties shall coordinate their business activities to the extent as

required in order to fulfill their obligations vis-a-vis the State of Berlin pursuant to the

Privatisation Agreements.

§ 30
Transferability

This agreement and the rights and obligations hereunder may not be assigned and transferred

whole or in part, without the express prior written approval by the other Party and its Parent

Company. Each of the Parties and Parent Companies, as applicable, herewith irrevocably

consent to the assignment and transfer of this Agreement to such third party to which shares

have been transferred and assigned in compliance with the provisions of the Konsortialvertrag

upon written consent of the State of Berlin.

§ 31
Duration and Termination

1. This Shareholders' Agreement shall be for an indefinite term.



27

2. Either Party and Parent Company may terminate this Shareholders' Agreement by a joint

termination 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 Konsortialvertrag has

been terminated as of the same date pursuant to §§ 34.2 thereof.
3. Each Party shall have the right to terminate this Shareholders' 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:

(a) if the Konsortialvertrag is terminated pursuant to § 34 (except § 34.2) or to any other
provisions thereof, provided that all 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 the Party in

breach has failed to eure such breach within a time period of 90 days after the written

request to eure by the other Party;

(c) if insolvency proceedings are opened against one Party or if the opening of such

proceedings has been refused for insufficiency of assets;

(d) if as a result 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 Shareheolders'

Agreement the direct or indirect control within the meaning of § 17 German Stock

Corporation Act over one Party or over one of the Parent Companies, whichever is

applicable, is acquired by a third party other than RWE AG or Veolia, whichever is

applicable.

4. 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 shall be obligated to accept the transfer of all shares and the

Silent Partnership Interest held in RVB by the Party giving notice of termination ("put

option") to the other Party. Alternatively, the Party terminating this Shareholders'

Agreement is entitled to demand from the other Party the transfer and the other Party shall

be obligated to accept the transfer of all shares and the Silent Partnership Interest held by

the other Party in RVB ("call option"). The purehase price payable for the shares and Silent

Partnership Interest in RVB shall in each case be the fair market value as determined

pursuant to the procedure set forth in Annex B.

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

5. 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.
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§ 32
Applicability

1. The 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 Shareholders' Agreement and the Privatisation

Agreements, unless expressly agreed otherwise by the Parties; however, in such case the

transferring Party shall remain subject to any Iiability which may have arisen prior to the

end of its shareholding in RVB.

2. This Shareholders' Agreement shall continue to apply in its entirety to the Parent Company

of a Party, if this Party has transferred its shareholding in RVB to another company wholly

owned by the Parent Company.

§ 33
Confidential Information

1. Each Party agrees to keep confidential all information marked "confidential" or which by its

nature can reasonably be taken to be confidential, received fram 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-graup on behalf of the other Party or its Parent

Company, with the same degree of care and safeguard, as it uses to pratect its own

proprietary information of Iike importance, but in no case any less than reasonable care.

2. Each Party shall consider the commercial and technical documents made available by the

other Party as the industrial and/or intellectual property of such Party.

3. Each Party also agrees not to make use of such information for any purposes other than

the co-operation according to this Shareholders' Agreement in the joint shareholding in

RVB and the BWB-Group. Any such information shall be disclosed only to those persons

within the receiving Party's organizations or to outside counsels for the purposes of the

participation in BWB-Graup.

4. Each Party agrees not to copy or otherwise duplicate or repraduce 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.

5. Each Party shall take measures to comply with and to bind its employees, counsels and

subcontractors to comply with the present confidentiality obligations.

6. It is expressly understood and agreed by the Parties hereto that the disclosure and gi. .

of praprietary information by one Party to the other shall not be construed as granting to .

receiving any rights, wh ether expressed or implied, by license or otherwise, and

matters, inventions or discoveries to which such praprietary information pertains 0 .

copyright, trademark or trade secret rights.
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7. The ownership in all information and/or data disc/osed by either Party to the other Party

which is designated as proprietary shall, subject to any right of any other owners, rest with

the disc/osing Party.

8. Paragraphs 1 to 7 shall apply accordingly to the Parent Companies. The Parent Companies

shall proeure that their affiliated companies within the meaning of §§ 17 et sec. AktG
comply with the obligations under paragraphs 1 to 7.

9. The above undertaking shall, however, not apply to:

(a) 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) information, which the receiving Party can establish, was in its possession, without

restrictions as to its disclosure, at the time of receipt hereunder,

(c) information, wh ich is subsequently lawfully acquired by the receiving Party

independently from the other Party,

(d) disclosures required by law or the requirements of any regulatory body, court or

tribunalor

(e) disc/osures to the financial, accounting, tax or legal advisors of the Parties, where

reasonably required provided that appropriate confidentiality undertaking is obtained.

§ 34
Public Announcement

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

concerning the Participation without the prior consultation of the other Party.

§ 35
Miscellaneous

1. This Shareholders' Agreement replaces and renders null and void all other agreements

between 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.

2. Should there be any conflict between the provisions of this Shareholders' Agreement and

those contained in the Articles of Association of RVB, the provisions of this Agreement shall

prevail. The Parties shall agree to vote in the shareholders' meeting of RVB as agreed

upon in this Agreement or as required in order to harmonise the conflict between .....

prevailing provisions of this Agreement and those provisions contained in the Artic/es of

Association of RVB.
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3. The failure without intent of either Party to insist on the performance by the other Party of

any terms of provision of this Shareholders' Agreement which is in strict conformity with the

Iiteral requirements 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 or provision hereof; all

terms, conditions 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 chanted or modified by mutual wriUen agreement of the Parties.

4. This Shareholders' Agreement, including this provision, may only be amended or changed

by written or, if necessary, notarial instrument.

5. Should any provision of this Shareholders' Agreement be held wholly or in part invalid or

unenforceable, the validity or enforceability of the other parts shall not be affected thereby.

The invalid or unenforceable provision shall be deemed replaced by such valid and

enforceable provision which serves best the economic interests of the Parties originally

pursued by the invalid or unenforceable provision.

6. This Shareholders' Agreement shall be governed and construed with the laws of the

Federal Republic of Germany.

7. 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 violate provisions of the Konsortialvertrag such rights may only be

exercised if either the Konsortialvertrag was previously amended correspondingly or the

State of Berlin consented to such exercise.

8. In the event of any dispute between the Parties arising out of or in the context of tis

Shareholders' Agreement, including all disputes concerning 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

rnatters under dispute cannot be resolved by mutual consent, the disputes shall be finally

settled 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

three arbitrators. Each Party shall be entitled to nominate one arbitrator. Several plaintiffs

and several defendants are deemed to be one party and may appoint only one arbitrator

jointly. The arbitrators nominated by the Parties shall agree on the third arbitrator who shall

be the chairman of the tribunal und who must be eligible to hold office of a German judge. If

the arbitrators appointed by the parties cannot agree on the third arbitrator within 4 weeks

after the appointment of the first two arbitrators, each Party shall be entitled to request from

the President of the Kammergericht Berlin the appointment of the third arbitrator.

The place of arbitration shall be Berlin. The language of the arbitration shall be German

unless agreed otherwise by the Parties. The Parties shall see to it that pursuant to the
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Agreement to be concluded with the arbitrators (Schiedsrichtervereinbarung) either Party is

entitled to request that simultaneous 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 other correspondence shall be translated into the French and/or English

language.

The arbitration tribunal shall decide on the costs of the arbitration proceedings in

accordance with the provisions of §§ 9a et seq. German Civil Procedure Code. However,

from the out-of-court 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.

§ 36
Notifications

1. Notifications to RWE Aqua which concern this agreement or the agreements stated in this

agreement shall be in writing and formulated in the English language and addressed as

folIows:

RWE Aqua GmbH

Attn. Management Board

Am Schloß Broich 1-3

D-45479 Mülheim an der Ruhr, Germany

2. Notifications to Veolia Wasser which concern this agreement or the agreements stated in

this agreement shall be in writing and formulated in the English language and addressed as

folIows:

Veolia Wasser Deutschland GmbH

Attn. Mangement Board

Lindencorso, Unter den Linden 21

D-10117 Berlin, Germany

3. Notifications to RWE Energy which concern this agreement or the agreements stated in this

agreement shall be in writing and formulated in the English language and addressed as

foliows:

RWE Energy AG

Attn. Management Board

Rheinlanddamm 24

D-44139 Dortmund
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4. Notifications to Veolia wh ich concern this agreement or the agreements stated in this

agreement shall be in writing and formulated in the English languageand addressed as

folIows:

Veolia Environnement S.A.

Attn. Mangement Board

36/38 Avenue Kleber

F-75116 Paris, France



Berlin, 23. July 2008

RWE Aqua GmbH

Represented by:

Function:

Veolia Wasser GmbH

Represented by:

Function:

RWE Energy AG

Represented by:

Function:

Veolia Environnement S.A.

Represented by:

Function:
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Olaf Eschmann

acting on the basis of the attached power of attorney

Silvana Berek

acting on the basis of the attached power of attorney

Dr. Erik Beckedahl

acting on the basis of the attached power of attorney

Nathalie Leroy

acting on the basis of the attached power of attorney
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ANNEXA

LIST OF SHAREHOLDERS' COMMITTEE AND SUPERVISORY BOARD
MEMBERS AT THE TIME OF THE SIGNING OF THIS AGREEMENT

I. Initial shareholders' committee members

For Veolia Wasser: Mr. Philippe Guitard

For RWE Aqua: Mr. Ralf Zimmermann

11. Incumbent supervisory board members

Name End of term

For Veolia Wasser:

Mr. Philippe Guitard End of general assembly, which resolves on the

discharge of supervisory board members for

the business year that ends on 30 June 2010.

Mr. Thierry Roche End of general assembly, which resolves on the

discharge of supervisory board members for

the business year that ends on 30 June 2010.

Mr. Christopher Hug End of general assembly, which resolves on the

discharge of supervisory board members for

the business year that ends on 30 June 2010.



35

For RWE Aqua:

Mr. Ralf Zimmermann End of general assembly, wh ich resolves on the

discharge of supervisory board members for

the business year that ends on 30 June 2010.

Dr. Christoph Hilz End of general assembly, which resolves on the

discharge of supervisory board members for

the business year that ends on 30 June 2010.

Dr. Erik Beckedahl 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 RVB

1. The principles set forth below apply, if and insofar as referred to by the Shareholders'

Agreement for the calculation of the purchase price (hereinafter referred to as "Purehase

Price") of the shares in RVB to be sold and transferred by one Party (hereinafter referred

to as "Seiler") to the other Party under such Option.

2. The Purchase Price comprises

(a) the pro-rata share of profits or losses of the Seiler for the current business year of

RVB and

(b) the pro-rata share of the Seiler of the fair market value of RVB determined pursuant

to Items Nos. 3 to 6 below (hereinafter referred to as "RVB Market Value")

with the pro-rata share being in both cases equivalent to the percentage of the nominal

amount of the shares held by the Seiler 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 auditing company as expert arbitrator appointed jointly by the

Parties. If the Parties cannot agree on the auditing company within one month after the

exercise of the Option, each Party may ask the managing director of the Institute for

Auditors in Germany (Institut der Wirtschaftsprüfer in Deutschland e. V.) to appoint an

independent auditing company.

4. The RVB Market Value shall be determined in accordance with the usual accounting

methods of auditors, including the DCF-method (discounted cash flow method) a .

special consideration of the application of EBITDA-multiples. For the calculation .

multiple amount of EBITDA (earnings before interest, taxes, depreciation and

amortization) a multiple shall be used which is accordance with market standards for .

enterprise evaluation in case of comparable acquisitions or of other .

transactions or for the evaluation of comparable enterprises listed at a stock exchange. In

addition, the multiple applied by the Parties for the enterprise evaluation in the .

the partial privatization of BWB AöR shalilikewise be considered.

5. Insofar as the RVB Market Value is determined by the fair market value of Holding .

and BWB AöR (with the term "BWB AöR" including for the purpose of this provision .
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legal successor of BWB AöR resulting from a transformation of BWB AöR pursuant to the

German Transformation Act - Umwandlungsgesetz), the following shall apply:

(a) If the Option has been exercised due to an event as a result of wh ich this fair market

value of BWB AöR and Holding AG is or has been calculated pursuant to the rules

and procedure set forth in Annex 16.3 of the Konsortialvertrag or in Annex 2 of the

StG-Agreement 11, such calculation shall be conclusive and final insofar as the market

value of BWB AöR and Holding AG forms part of the RVB Market Value.

(b) In all other cases the RVB Market Value - insofar as it is determined by the fair

market value of BWB AöR and Holding AG - shall be calculated pursuant to the rules

set forth in Items 4 to 8 of Annex 16.3 of the Konsortialvertrag or of Annex 2 of the

StG-Agreement 11.

6. Notwithstanding the results of the calculation of RVB Market Value pursuant to the above

principles, a negative purchase price is excluded in all cases.

7. The Parties herewith accept the result of the determination of the RVB Market Value as

binding for them. The costs resulting from the appointment of the auditing company shall

be borne equally by the Parties.


