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Currency

Title Agreement of shareholders with substantial shareholding

The City of Tallinn and QU Utilitas as the sharehol ders of AS Tallinna Vesi
entered into an agreenment on 03/02/2021 (hereinafter the Sharehol ders Agreement)
whi ch took effect on 31/03/2021. AS Tallinna Vesi joined the Sharehol ders
Agreenent when it cane into effect.

Pursuant to the clause 7.8 of "Requirenments for Issuers" of the market
regul ation of Nasdaq Tallinn, an Issuer is required to ensure that sharehol ders
holding five per cent (5% and nore of the votes represented by the shares of
the |Issuer disclose information, through the Issuer, on all the significant
provisions of all the agreements made with other shareholders or third parties
which are ained at restricting the free transferability of the shares or which
may have a significant effect on the price of the shares.

Pursuant to the clause 7.9.3 of "Requirements for |ssuers"”, an issuer is obliged
to disclose immediately information about transactions with persons connected
with the Issuer. The information disclosed about such transactions shall
i ncl ude:

i. information on all the parties to the transaction and their connection
with the Issuer;

ii. a description of the conditions of the transaction and information on the
sumto be received or paid by the |Issuer and the due dates of paynent;

iii. information on the effect of the transaction on the Issuer's profit,
assets and liabilities;

iv. information on the nunber of the Issuer's shares held by the connected
person after the transaction, if the substance of the transaction is the
acquisition of a holding fromthe connected person and the Issuer uses its
own shares to pay for acquiring the hol ding.

At the time of disclosing this notice, the Gty of Tallinn holds 10,469, 565 A-
shares (i.e. representing 52.35%of the share <capital of AS Tallinna Vesi) and
1 B-share in AS Tallinna Vesi (hereinafter also referred to as the Conpany). QU
Uilitas holds 3,530,435 A-shares in the Conpany (i.e. representing 17.65% of
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the share capital of the Conpany).

The Sharehol ders Agreenent regulates the commercial policy of the Conpany,
however, the liabilities of the parties arising therefromare not defined by any
anounts, which renders it inpossible to indicate the effect of the Sharehol ders
Agreenent on the profit, assets and liabilities of the Conpany. The Sharehol ders
Agreenment does not provide for the paynment of any specific suns to the Conpany
or by the Conpany, and the entry into force of the Sharehol ders Agreenent did
not lead to any change in the nunber of shares of the Conpany owned by any of
the parties to the Sharehol ders Agreenent.

* Considering the arrangenents for the nmanagenent of the Conpany going
forward, we point out the foll ow ng:

i. it has been agreed that the Supervisory Board of the Conpany continues
to have nine nenbers. The agreenent is that the Gty of Tallinn shal
be entitled to nom nate candi dates for four nenbers of the Supervisory
Board (two of them by direct appointnent) and QU Utilitas shall be
entitled to nom nate candidates for three nmenbers of the Supervisory
Board (two of them by direct appointnent). Two nenbers of the
Supervi sory Board continue to be el ected from anpongst i ndependent
candi dates. The Chairman of the Supervisory Board shall be elected from
anongst the Supervisory Board menbers presented by QU Uilitas. The
Vi ce Chairman of the Supervisory Board shall be el ected from anongst
the Supervisory Board nmenbers presented by the Gty of Tallinn

ii. the Management Board of the Conpany shall have two to three nembers. QU
Utilitas shall nom nate candi dates for at |east two Managenent Board
menbers, and the Chairman of the Managenent Board shall be elected from
anongst the Managenent Board menbers presented by OJU Utilitas.

* As regards the acquisition and transfer of shares of the Conpany, the
foll owi ng has been agreed in the Sharehol ders Agreenent:

i . the Sharehol ders Agreenent does not restrict the right of the Cty of
Tallinn or QU Utilitas to acquire the shares in the Conpany from
third parties;

ii. the Gty of Tallinn and QU Utilitas may transfer their shares in the
Conpany only by way of nonetary paynment, unless otherw se agreed on a
case-by-case basis, or if QU Utilitas transfers shares to a connected
person who neets the conditions of the Sharehol ders Agreenent;

iii. the Gty of Tallinn and QJ Utilitas are obliged to offer the shares
in the Conpany, intended to be transferred by thenselves, first to
each other for acquisition, unless QU Utilitas transfers shares to a
connect ed person who neets the conditions of the Sharehol ders
Agr eenent ;

iv. the City of Tallinn may transfer the A shares of the Conpany in the
anount corresponding to 50% of all A shares of the Conpany plus
another A share only together and in one block. QU Uilitas may
transfer its A shares in the Conpany, owned by QU Utilitas pursuant
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to this notice, only together and in one block. (Both of the rel evant
bl ocks of shares are hereinafter referred to as the Core Shares);

v. in order to transfer its Core Shares to the buyer who is not
connected to QU Utilitas, QU Wilitas shall require the consent of
the City of Tallinn, which may not be refused unreasonably if the
transferee is a strategic investor who neets the conditions defined
i n the Sharehol ders Agreenent.

vi. the transferee of the Core Shares nust step in the Sharehol ders
Agreenent to replace the sharehol der who transferred its shares to
the transferee.

vii. if the Cty of Tallinn intends to sell its Core Shares, then in
certain cases, QU UWilitas shall also be entitled or obliged to sel
its shares in the Conpany's to the sanme transferee;

viii. if a shareholder, who is a party to the Sharehol ders Agreenent, has
been decl ared bankrupt or the person having a direct control over QU
Utilitas has changed without a prior consent of the City of Tallinn
(inline with the definition in the Sharehol ders Agreenent), the
rel evant sharehol der must sell its Core Shares to the other
sharehol der who is a party to the Sharehol ders Agreenent, if so
requested by the other sharehol der; and

i X. in the event of issue of new shares of the Conpany, the sharehol ders,
who are parties to the Sharehol ders Agreenent, may subscribe those
shares pro rata to their shareholding in the Conpany unless a
shareholder is unwilling to maintain the proportion of its
shar ehol di ng.

* The Sharehol ders Agreenent has been entered into with the understandi ng and
expectation that the shares of the Conpany will remain |listed on Nasdaq
Tallinn Stock Exchange. In the Sharehol ders Agreenent, the City of Tallinn
and QU Uilitas have agreed not to vote in favour of any resolutions to
termnate the listing of the shares on Nasdaq Tallinn Stock Exchange w t hout
havi ng previously agreed on anendnents to the Sharehol ders Agreement that
woul d take effect after the listing of the shares is term nated.

* The Sharehol ders Agreenment shall terminate either upon a relevant witten
agreenent by all parties, liquidation of the Conpany or if one and the sane
person becones the owner of the Core Shares (and the B share until its
cancel l ation) owned by the City of Tallinn and QJ Utilitas.

Laura Korj us

AS Tal l i nna Vesi

Head of Conmuni cations
(+372) 62 62 271

| aura. korjus@vesi . ee
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