








Declarations of compliance

Declaration of compliance of the
Supervisory Board of Berlinwasser
Holding Aktiengesellschaft on the
recommendations of the Corporate
Governance Codex in accordance with
§ 161 AktG for the 2008 financial year

The Supervisory Board of Berlinwasser Holding Aktiengesells-
chaft declares that the recommendations of the Corporate Gov-
ernance Codex of Berlinwasser Holding Aktiengesellschaft of
1January 2005, adopted and made public on the corporate web-
site, have been and are complied with in their currently valid
wording of 28 February 2007.

Berlin, 5 January 2009

For the Supervisory Board

Senator Harald Wolf
Chairman of the Supervisory Board
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Declaration of compliance of the
Executive Board of Berlinwasser
Holding Aktiengesellschaft on the
recommendations of the Corporate
Governance Codex in accordance with
§ 161 AktG for the 2008 financial year

The Executive Board of Berlinwasser Holding Aktiengesellschaft
declares that the recommendations of the Corporate Governance
Codex of Berlinwasser Holding Aktiengesellschaft of 1 January
2005, adopted and made public on the corporate website, have
been and are complied with in their currently valid wording of 28
February 2007.

Berlin, 5 January 2009

For the Executive Board

Frank Bruckmann
Chairman of the
Executive Board

Jorg Simon
Member of the
Executive Board



Appendix to the declarations
of compliance

COOPERATION OF EXECUTIVE BOARD
AND SUPERVISORY BOARD

REFERENCE: FIGURE 3.1/3.5 CGC BWH

I Cooperation between Executive Board and Supervisory
Board. Executive Board and Supervisory Board worked to-
gether closely and in a spirit of mutual trust.

I Disclosure of all information and knowledge required to
facilitate proper assessment of the course of business by the
Executive Board. All company matters and knowledge was
disclosed by the Executive Board.

I Observance of confidentiality by third parties concerning
business matters. Individuals not members of the compa-
ny’s boards were bound to confidentiality.

REFERENCE: FIGURE 3.6 CGC BWH

I Supervisory Board sessions. The Supervisory Board gen-
erally held all its sessions with the participation of the
Executive Board. As a rule only agenda items concerning
personnel matters were handled without the participation
of the Executive Board.

REFERENCE: FIGURE 3.2/3.3/4.12 CGC BWH

I Development of company’s strategic direction in coordi-
nation with the Supervisory Board and regular reporting on
the part of the Executive Board. Strategic corporate plan-
ning was undertaken in coordination with the Supervisory
Board; the Executive Board has complied with its duties to
report on the status of implementation on a regular basis
in written form.

I Handling transactions of fundamental importance to
the net assets, financial position and results of operations,
including changes in the assessment procedure in the Su-
pervisory Board. The Executive Board submitted all transac-
tions of fundamental importance to the Supervisory Board
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for approval. In addition to the regulations in the statutes,
rules of procedure are in operation for the Executive Board;
these were sufficient and are not in need of supplementary
provisions.

REFERENCE: FIGURE 3.4 CGC BWH

I Report of the Executive Board to the Supervisory Board
onallissues related to planning, business development, the
risk situation and risk management. The Executive Board
has complied with the reporting obligations established by
the Supervisory Board, including the necessary documents,
on a regular basis and in written form; the documents pro-
vided were delivered in sufficient time ahead of meeting
and decision dates.

I Presentation of the budget/actual situation and reasons
for variances. Budget-to-actual figures were compared,
variances from the plan presented in a plausible and com-
prehensible fashion; any countermeasures required were
proposed in a form capable of being implemented.

REFERENCE: FIGURE 3.7 CGC BWH

I Observance of the rules of correct management and ad-
herence to duty of care as befits a proper and conscientious
Executive Board and Supervisory Board. The Executive Board
and Supervisory Board have fulfilled their duties with re-
spect to proper management; they have exercised the duty
of care befitting a proper and conscientious Executive Board
and Supervisory Board.

I D&O insurance for Executive Board and Supervisory
Board. D&O insurance with excess has been taken out for
the Executive Board and Supervisory Board.

REFERENCE: FIGURE 3.9 CGC BWH

I Declaration of compliance of Executive Board and Super-
visory Board. Executive Board and Supervisory Board have
submitted a declaration for financial year 2007 that is, and
will continue to be, in accordance with the recommenda-
tions of this codex.
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1.2

1.3

EXECUTIVE BOARD

REFERENCE: FIGURE 4.1.1/4.1.3/4.1.4 CGC BWH

I Duty to serve the company’s interests and to promote a
sustainable increase in the company’s value. The Executive
Board has worked solely in the interests of the company
and its sustainable value enhancement; no activities detri-
mental to the company were undertaken.

I Adherence to statutory requirements. The Executive
Board ensured that statutory requirements were observed.
I Risk management and risk control in the company. The
company operated an effective risk management and risk
control system.

REFERENCE: FIGURE 4.2.1 CGC BWH

I Allocation of duties and cooperation within the Execu-
tive Board. The allocation of duties and cooperation within
the Executive Board are subject to the Board’s rules of pro-
cedure. A Chairman of the Board was appointed.

REFERENCE: FIGURE 4.2.2/4.2.3/4.2.4 CGC BWH

I Remuneration provisions for members of the Executive
Board. The compensation package for members of the Ex-
ecutive Board is composed of a fixed annual salary and a
variable performance-related component.

I Agreement on targets for the members of the Executive
Board. Targets are established by the Chairman’s Commit-
tee of the Supervisory Board at the start of the financial
year in coordination with the Executive Board. As of 8 May
2008, the Chairman’s Committee transferred the techni-
cal objectives in the 2008 target agreement to the active
Executive Board members. No further changes were made
to the target agreement. Variable performance-related pay
is determined for the previous financial year by the Chair-
man'’s Committee of the Supervisory Board once the annual
financial statements have been established, in accordance
with the extent to which targets have been met and based
on overall performance. In undertaking this assessment,
the committee keeps in mind the fact that all the mem-
bers of the Executive Board, in addition to their activities
for Berlinwasser Holding AG, are also members of the Ex-
ecutive Board of Berliner Wasserbetriebe and thus exercise
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a double function. Remuneration is determined based on
the duties and performance of the Executive Board mem-
bers, the current and anticipated financial situation of the
company and taking into consideration the competitive
environment. Remuneration of each member of the Execu-
tive Board is broken down into fixed salary, performance-
related component and long-term incentive component
in the notes to the consolidated financial statements and
shown individually.

SUPERVISORY BOARD

REFERENCE FIGURE 5.1.1/5.1.3 CGC BWH

I Rights and duties of the Supervisory Board from the
company’s statutes and the Supervisory Board’s rules of
procedures; if applicable, other approval obligations. The
Supervisory Board exercised its duties according to the
company’s statutes and the Supervisory Board’s rules of
procedure. It was involved in decisions of fundamental im-
portance to the company and did not perceive a need for
additional regulations. No further business transactions
were made conditional upon its approval. The frequency
of sessions and time frames met the company’s require-
ments.

I Rules of procedure for the Supervisory Board. The Super-
visory Board has a set of rules of procedure.

REFERENCE FIGURE 5.1.2 CGC BWH

I Provisions for the appointment and resignation of mem-
bers of the Executive Board: Initial appointment and re-
appointment; upper age limits; succession planning. The
Supervisory Board appoints and dismisses the members
of the Executive Board. Supervisory Board and Executive
Board ensure long-term succession planning. The contract
with one member of the Executive Board was terminated
by mutual consent with effect from 31January 2008. A suc-
cessor for this position from 1January 2009 was elected by
the Supervisory Board at its meeting on 20 October 2008.
The Supervisory Board has specified an upper age limit at
the time of entry of members of the Executive Board of 63;
members should not exceed 68 years of age.
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1.3

.4

I Decision-making structures in the Supervisory Board: (i)
in plenary sessions after/without preparation by a commit-
tee; (i) only in a committee with decision-making authority.
The Chairman’s Committee of the Supervisory Board pre-
pares the Supervisory Board’s resolution on the appoint-
ment and dismissal of members of the Executive Board
and decides in place of the Supervisory Board on entering
into, modifying and terminating contracts with members
of the Executive Board.

REFERENCE FIGURE 5.2 CGC BWH

I Cooperation between the Executive Board/Chairman of
the Supervisory Board and briefing on events of importance
to the company. Regular contact was maintained between
the Chairman of Supervisory Board and the Executive
Board.

I Informing the Supervisory Board regarding important
matters; convening extraordinary Supervisory Board ses-
sions. The Supervisory Board is informed on all important
matters. There were no important events that called for
briefing outside the framework of the Supervisory Board
sessions. One extraordinary Supervisory Board session was
held.

REFERENCE: FIGURE 5.2/5.3.1/5.3.2/5.3.4 CGC BWH

I Committees of the Supervisory Board; members and de-

cision-making authorities. The Supervisory Board has the

following committees:

- Placement Committee

- Chairman’s Committee / Audit Committee

— Directives Committee

- Committee for Special Affairs

The Presiding Committee prepares the resolutions of the

Supervisory Board concerning:

- Entering into contracts under § 114 of the German Com-
panies Act (AktG);

- The appointment and dismissal of members of the Ex-
ecutive Board;

- Other resolutions of the Supervisory Board in matters af-
fecting the Executive Board.

It decides in place of the Supervisory Board on:

- Entry into, modification and termination of contracts
with members of the Executive Board;
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— Admission of a member of the Executive Board into the
Supervisory Board, Advisory Council or Administrative
Council of a company active in commercial enterprise.

The Chairman’s Committee represents the Supervisory

Board vis-a-vis the members of the Executive Board in ac-

cordance with § 112 of the German Companies Act. The Pre-

siding Committee also fulfils the duties of the Audit Com-
mittee. In this connection it acts in a consultative capacity
on the:

- Review of the accounting;

—Review of the risk management;

—Review of the independence of the external auditor;

—Issue of the audit assignment to the auditor and specifi-
cation of audit emphases

- Agreement of the fee with the auditor.

As Chairman of the Chairman’s Committee, the Chairman

of the Supervisory Board is at the same time also the Chair-

man of the Audit Committee. The Directives Committee de-
cides in place of the Supervisory Board on issuing consent
regarding directives of Berlinwasser Holding AG to Berliner

Wasserbetriebe AR in accordance with § 11 of the contract

on two dormant companies and to establish uniform man-

agement of Berlinwasser Holding AG and Berliner Wasser-
betriebe AGR. The Directives Committee did not convene
in 2008. The Committee for Special Affairs deals with par-
ticularly complex financial and business activities in the
company as assigned by the Chairman of the Supervisory

Board or by the Supervisory Board for review and advice.

The Committee for Special Affairs did not convene in 2008.

The Supervisory Board plenum was briefed by the Chair-

men of the committees regarding the content and results

of committee consultations.

REFERENCE: FIGURE 5.4.1/5.4.2/5.4.3/5.4.5 CGK BWH

I Number of Supervisory Board seats held by members
of the Supervisory Board. No member of the Supervisory
Board has exceeded the maximum of 5 or 10 Supervisory
Board seats.

B Functions of Supervisory Board members in competi-
tor companies. Supervisory Board members have not per-
formed executive or advisory functions on behalf of com-
petitor organisations; the companies of the RWE and Veolia
Group are not considered competitors in this case.

I Remuneration of members of the Supervisory Board. Re-
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1.6

V.1

V.2

V.3

muneration is not broken down into a fixed and variable
portion. Total compensation can be found in the notes
to the annual financial statements. No special payments
were made.

REFERENCE FIGURE 5.4.6/5.6 CGC BWH

B Participation in the Supervisory Board sessions and ef-
ficiency of the Supervisory Board’s work. One member of
the Supervisory Board attended less than half the Super-
visory Board sessions. Absent Supervisory Board members
participated in the resolutions of the Supervisory Board or
its committees by submitting their votes in writing. The
Supervisory Board addressed the efficiency of its activities
during its session on 29 October 2008. According to its ob-
servations there were no incidents that indicated a limited
efficiency.

CONFLICTS OF INTERESTS

REFERENCE: FIGURE 4.3.1/4.3.2 CGC BWH

I Non-competition clause for members of the Executive
Board. The members of the Executive Board observed the
rules of the non-competition clause.

I Acceptance of benefits or granting of benefits by mem-
bers of the Executive Board. Members of the Executive
Board neither requested nor accepted such benefits, nor
did they grant such benefits to third parties without justi-
fication. The Executive Board is not aware of any case of an
employee of the company accepting or granting benefits.

REFERENCE: FIGURE 4.3.3/5.5.1 CGC BWH

I Protecting the company’s interests.

I Personal interests. Executive Board and Supervisory
Board have protected the company’s interests and not pur-
sued personal interests.

REFERENCE: FIGURE 4.3.4/5.5.2/5.5.3 CGC BWH

I Occurrence and disclosure of conflicts of interest in the
case of members of the Executive or Supervisory Board. No
conflicts of interest arose. Potential conflicts of interest re-

IV. 4

IV.5

V.6
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lated to similar business interests on the part of the share-
holders and the company were taken into consideration
in joint consultations and avoided by taking appropriate
measures.

REFERENCE: FIGURE 4.3.4/5.5.4 CGC BWH

I Transactions with the company at the indirect/direct
level of the Executive Board. No transactions with the
company on the part of members of the Executive Board
or persons or companies associated with them have been
submitted to the Supervisory Board for approval; the Su-
pervisory Board has not made use of the exemption clause
for transactions with the company.

I Transactions with the company at the level of members
of the Supervisory Board. No consulting or service agree-
ments or work or other contracts between Supervisory
Board members and the company were submitted to the
Supervisory Board for approval. The Supervisory Board has
not issued any rules of procedure related to individual cas-
es for transactions with the company.

REFERENCE: FIGURE 4.3.5 CGC BWH

I Secondary activities on the part of members of the Execu-
tive Board. Members of the Executive Board have performed
secondary activities in connection with their activities as
members of the Executive Board of Berlinwasser Holding AG
(including seats on Supervisory Boards and Advisory Coun-
cils). These secondary activities were submitted to the Chair-
man of the Supervisory Board for approval. The Chairman
of the Supervisory Board has reported on the approval of
secondary activities in the sessions of the Supervisory Board.
Furthermore, an up-to-date overview of all secondary activi-
ties of the members of the Executive Board for the 2008 fi-
nancial year was presented to the Supervisory Board on 19
November 2008.

REFERENCE: FIGURE 3.8 CGC BWH

B In principle loans should not be granted to members of
the Executive Board and the Supervisory Board — the lat-
ter in their capacity as members of the Supervisory Board.
No loans have been granted to members of the Executive
Board or the Supervisory Board or relatives of the board
members.
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VI.

VI

VII.

Vila

TRANSPARENCY

REFERENCE FIGURE 6.2 CGC BWH

I Circumstances, such as those of the industry and market
environment in the company’s field of activity, with signifi-
cantimpact on the net assets or financial position or course
of business in the context of annual planning or medium
and long-term planning. The Supervisory Board was in-
formed without delay concerning circumstances in the field
of activity of the company with significant impact on its net
assets or financial position or its course of business.

I Information about the company on the Internet. Com-
pany information is also published via the Internet. The
Internet presence has been completely overhauled in 2007
and now offers expanded functions and online services.

ACCOUNTING

REFERENCE: FIGURE 7.1.1/7.1.2/7.1.3 CGC BWH

I Deadlines for the company’s annual financial state-
ments (9o days after the end of the financial year) and in-
terim reports (45 days after the end of the reporting period)
in accordance with accepted accounting principles stating
the company’s holdings. The annual financial statements
and interim reports are prepared according to accepted ac-
counting principles and presented to shareholders within
the deadlines stipulated (audited financial statements
within 9o days of the end of the financial year, interim
reports within 45 days of the end of the reporting period).
The annual financial statements/interim reports list the
company’s minority interests.

ANNUAL AUDIT

REFERENCE: FIGURE 7.2.1 CGC BWH

I Professional, financial or other relationships between
the audit firm and its executive bodies and audit manager
on the one hand, and the company and members of its ex-
ecutive bodies on the other hand. The Supervisory Board
has obtained a declaration from the audit firm that no
professional, financial or other obligations exist with the

VIl.2

VI3
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company or members of its executive bodies, including
obligations pertaining to the executive bodies of the audit
firm; there were no doubts concerning the independence
of the audit.

I Briefing of the Chairman of the Supervisory Board by the
auditor in the event of reasons for prejudice that exist or
may arise. The auditor was requested to notify the Chair-
man of the Supervisory Board immediately in the event of
potential reasons for prejudice; the auditor did not present
any reasons for prejudice.

REFERENCE: FIGURE 7.2.2 CGC BWH

I Issue of the audit assignment to the auditor and agree-
ment of fee. The Supervisory Board issued the audit assign-
ment to the auditor and agreed the fee.

REFERENCE: FIGURE 7.2.3 CGC BWH

I Briefing of the Supervisory Board by the auditor concern-
ing all significant findings and occurrences during the au-
dit. The auditor briefed the Supervisory Board regarding all
significant findings and occurrences.

I Findings on the part of the auditor that would result in
a misstatement in the declaration of compliance with the
Corporate Governance Codex of Berlinwasser Holding AG
submitted by the Executive Board and Supervisory Board.
The declaration of compliance with the Corporate Govern-
ance Code of Berlinwasser Holding AG was submitted.

VIl.4 REFERENCE: FIGURE 7.2.4 CGC BWH

I Participation of the auditor in Supervisory Board con-
sultations on the annual financial statements. The audi-
tor participated in the Supervisory Board’s consultations
on the annual financial statements of 2007 and will par-
ticipate in the consultations on the annual financial state-
ments of 2008 as well.
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