


























December 31,

December 31, 2009 2008
. AMORT. &

Assets GROSS PROV. NET NET
CURRENT ASSETS

Inventories and work-in-progress

Raw materials & supplies - - - -

Work in process - goods and service - - - -

Semi-finished and finished goods - - - -

Bought-in goods - - - -

Payments on account - inventories 402,016 - 402,016 392,516

Receivables ) :

Trade receivables

Trade receivables and related accounts 206,764,464 - 206,764,464 181,258,149

Other receivables 1,192,551,773 3,948,036 1,188,603,737 1,682,806,980

Miscellaneous receivables

Share capital subscribed and called but not paid

in - - - -

Marketable securities

Treasury shares 140,788,733 1,798,973 138,989,760 123,525,811

Other securities 3,797,957,353 - 3,797,957,353 2,203,800,904

Treasury instruments - Assets 224,420,893 - 224,420,893 210,075,481

Cash at bank and in hand 62,424,108 - 62,424,108 19,338,733

Prepayments (¥ 18,829,751 - 18,829,751 21,234,418
TOTAL (II) 5,644,139,091 5,747,009 5,638,392,082| 4,442,432,992
ACCRUED INCOME AND DEFERRED CHARGES

Deferred charges (III) 30,955,784 - 30,955,784 31,257,679

Bond redemption premiums (IV) 81,725,396 - 81,725,396 90,819,286

Unrealized foreign exchange losses (V) 127,881,634 - 127,881,634 147,401,438
GRAND TOTAL (I+II+III+IV+V) 29,872,761,915 550,787,199 29,321,974,715| 27,787,441,892
(U Of which leasehold rights - -
) portion due within less than one year 281,326,024 111,468,911
() portion due within more than one year 30,151,645 28,146,771
4 portion due within more than one year 13,026,780 13,735,750
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EQUITY AND LIABILITIES

2009

2008

SHAREHOLDERS’ EQUITY
Share capital (of which paid in: 2,468,151,870)
Additional paid-in capital
Revaluation reserves
Equity accounting revaluation reserve

Reserves:
Reserve required by law
Reserves required under the bylaws or contractually
Special long-term capital gain reserve
Other reserves
Retained earnings
Net income (loss) for the period

SUB-TOTAL: Shareholders’ equity
INVESTMENT SUBSIDIES
TAX-DRIVEN PROVISIONS

TOTAL (I)

EQUITY EQUIVALENTS
Proceeds from issues of equity equivalent securities
Subordinated loans
Other

TOTAL (I B)

PROVISIONS :
Provisions for contingencies
Provisions for losses

TOTAL (II)

LIABILITIES V) ;
Convertible bonds
Other bonds
Bank borrowings
Other borrowings
Payments received on account for work-in-progress
Operating liabilities
Trade payables and related accounts
Tax and employee-related liabilities
Other operating liabilities
Other liabilities
Amounts payable in respect of PP&E and related accounts
Tax liabilities (income tax)
Other miscellaneous liabilities
Treasury instruments - Liabilities
DEFERRED INCOME AND MISCELLANEOUS
Deferred income

TOTAL (III)
UNREALIZED FOREIGN EXCHANGE GAINS (IV)

GRAND TOTAL (I+II+III+IV)
() portion due in more than one year
Portion due in less than one year
() Of which overdrafts and current bank facilities

2,468,151,870
9,245,911,141

2,362,883,330
9,010,157,780

184,460,551 176,817,830
343,226,042 343,226,042
211,766,138 620,378,893
541,668,872 152,854,426
12,995,184,614 | 12,666,318,300
221,894 111,776
12,995,406,508 | 12,666,430,076
128,602,366 110,317,727
10,159,617 8,777,437
138,761,983 119,095,164

12,958,129,810
724,466,448
1,592,789,592

10,672,675,656
1,455,248,489
2,185,532,686

- 22,842

95,775,282 82,263,221
82,400,907 55,920,065
137,527,124 6,893,699
105,160,060 46,724,828
311,075,809 346,077,819
120,799,722 38,225,410
16,128,124,754 14,889,584,715
59,681,470 112,331,937
29,321,974,715 27,787,441,892

13,062,932,380
2,944,392,651
113,064,537

11,894,150,575
2,957,208,730
13,022,964
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Income statement for the year ended December 31, 2009
(in euros) 2009 2008
OPERATING REVENUE V);
Sales of bought-in goods - -
Sales of own goods and services 196,667,841 370,032,304
NET SALES 196,667,841 370,032,304
Of which export sales
Changes in inventory of own production of goods and services - -
Own production capitalized 24,842,600 3,909,026
Operating subsidies 23,211 34,454
Write-back of depreciation, amortization and provisions and expense
reclassifications 11,414,256 10,251,045
Other revenue 189,583,768 103,833
TOTAL (I) 422,531,676 384,330,663
OPERATING EXPENSES (¥ :
Purchases of bought-in goods - -
Change in inventories of bought-in goods - -
Purchases of raw materials and other supplies - -
Change in inventories of raw materials and other supplies - -
Other purchases and external charges 227,247,175 407,615,185
Duties and taxes other than income tax 6,207,080 8,148,038
Wages and salaries 61,603,590 53,414,526
Social security contributions 41,631,771 26,353,886
Depreciation, amortization and charges to provisions :
On non-current assets: depreciation and amortization 5,206,635 4,376,339
On non-current assets: charges to provisions - -
On current assets: charges to provisions - -
For contingencies and losses: charges to provisions 7,354,450 1,187,872
Other charges 201,328,761 2,481,292
TOTAL (II) 550,579,462 503,577,137
1. OPERATING LOSS (I - II) (128,047,787) (119,246,475)

JOINT VENTURE OPERATIONS :
Profits transferred in or losses transferred out (III)

Profits transferred out or losses transferred in (IV)

() Of which: Equipment finance lease installments
Real estate finance lease installments
(U Of which income relating to prior periods

(2> Of which expenses relating to prior periods
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2009 2008
FINANCIAL INCOME ©
Financial income from equity investments 1,020,948,141 906,640,824
Financial income from other securities and long-term receivables 4,198,139 3,247,275
Other interest and similar income 258,841,749 217,972,442
Write-back of provisions and expense reclassifications 172,877,181 144,375,260
Foreign exchange gains 1,471,360,748 1,098,554,191
Net proceeds from the sale of marketable securities 20,539,375 24,363,646
TOTAL (V) 2,948,765,333 2,395,153,638
FINANCIAL EXPENSES
Amortization and charges to provisions for financial items 340,047,321 483,314,027
Interest and similar expenses 714,589,734 655,840,986

Foreign exchange losses

Net expenses on sales of marketable securities

TOTAL (VI)
2. NET FINANCIAL INCOME (EXPENSE) (V-VI)

3. NET INCOME/(LOSS) FROM ORDINARY ACTIVITIES BEFORE TAX
(I-II+III-IV+V-VI)

EXCEPTIONAL INCOME
Exceptional income from non-capital transactions
Exceptional income from capital transactions

Write-back of provisions and expense reclassifications

TOTAL (VII)

EXCEPTIONAL EXPENSES
Exceptional expenses on non-capital transactions
Exceptional expenses on capital transactions

Exceptional depreciation, amortization and charges to provisions

TOTAL (VIII)
4. NET EXCEPTIONAL ITEMS (VII-VIII)
STATUTORY EMPLOYEE PROFIT-SHARING (IX)
INCOME TAX EXPENSE (X)

TOTAL INCOME (I+III+V+VII)

TOTAL EXPENSES (II+IV+VI+VIII+IX-X)

NET INCOME
(3) Of which income from related parties

(4) Of which interest charged by related parties

1,414,005,586

1,169,769,987

2,468,642,640 2,308,925,000
480,122,693 86,228,638
352,074,906 (33,017,837)
38,064 2,287
25,107,878 24,394,671
3,883,939 4,045,675
29,029,881 28,442,633
33,433 91,760
27,554,273 22,068,498
3,937,597 7,333,460
31,525,303 29,493,718
(2,495,421) (1,051,085)
192,089,387 186,923,347
3,248,431,090| 2,807,926,933
2,706,762,218|  2,655,072,508
541,668,872 152,854,426
1,537,018,725 1,536,822,860
23,425,924 25,302,642
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Proposed appropriation of 2009 net income

(in euros)
2009
2009 accounting net income 541,668,872
Retained earnings 211,766,138
Gross distributable reserves 753,435,010
Dividend distribution (€1.21 x 478,898,782 shares) ) 579,467,526
Reserve required by law 27,083,444
Retained earnings 146,884,040
Gross distributable reserves 753,435,010

(1) As of December 31, 2009, the share capital comprises 493,630,374 shares, including 14,731,592 treasury shares.
As treasury shares are not entitled to dividends, the total distribution may change depending on the number of
treasury shares held at the dividend payment date.
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Statement of source and application of funds

(in € thousands) 2009 2008
SOURCE OF FUNDS:
Operating cash before changes in working capital 715,539 497,737
Disposals or decreases in non-current assets:
Disposals of intangible assets and PP&E 8,960 10,385
Disposals of equity investments 16,148 111
Repayment of contributions - -
Repayment of financial receivables (long-term advances) 307,133 915,804
Repayment of deposits and guarantees 71,131 24,230
Increase in shareholders’ equity 18,999 21,967
New medium and long-term borrowings 2,419,551 2,891,240
TOTAL SOURCE OF FUNDS 3,557,460 4,361,474
APPLICATION OF FUNDS:
Dividend distribution (excluding withholding tax) 231,801 553,460
Acquisitions or purchases of non-current assets:
Intangible assets and PP&E 24,877 21,633
Long-term loans and investments:
Equity investments 259,121 3,143,659
Long-term financial receivables 260,868 2,010,657
Deposits and guarantees 250,016 72,657
Other long-term loans and investments - -
Decrease in shareholders’ equity - -
Principal payments on borrowings 1,130,883 1,270,159
TOTAL APPLICATION OF FUNDS 2,157,567 7,072,226
Increase / decrease in working capital 1,399,893 (2,710,753)
TOTAL 3,557,460 4,361,474
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Notes to the Company financial statements

Note1l MAIJOR EVENTS OF THE PERIOD

1.1 Company financing

1.1.1. Share capital increase resulting from the payment of the dividend for fiscal year
2008 in shares

Pursuant to the decision of the Combined General Shareholders’ Meeting of May 7, 2009 in the fifth resolution,
to offer shareholders the option of receiving payment of the dividend for fiscal year 2008 in cash or Veolia
Environnement shares, the Board of Directors, on the same day, delegated to the Chairman and Chief Executive
Officer, all necessary powers to enable the payment of the dividend in shares and perform the share capital
increase resulting from the exercise of this option. The option exercise period was set from May 13, to May 28,
2009 inclusive.

At the end of the option exercise period and based on a certificate of deposit prepared by Société Générale, the
Chairman and Chief Executive Officer duly noted on June 4, 2009, the performance of a share capital increase
for cash of €322,993,629; this led to the issue of 20,111,683 new shares with a par value of €5, representing
an increase in the share capital of the Company of €100,558,415 and the recognition of additional paid-in
capital of €222,435,214. The expenses relating to this operation were deducted from additional paid-in capital
for a net of tax amount of €970,263.

1.1.2. Share capital increase reserved for employees

In accordance with the delegation of authority granted by the Combined General Shareholders’ Meeting of May
7, 2009 to the Board of Directors pursuant to the seventeenth resolution, the Chairman and Chief Executive
Officer, acting by virtue of the sub-delegation granted to him by the Board of Directors on the same day,
decided on June 23, 2009 to offer employees of Veolia Environnement Group the opportunity to subscribe to a
share capital increase from June 25 to July 3, 2009 inclusive (subscription period). On August 5, 2009, the
Chairman and Chief Executive Officer duly noted the performance of the share capital increase subscribed by
members of French and International Group Savings Plans for a total amount of €19.4 million.

A total of 911,014 new shares were created as a result of subscriptions and the Group contribution, including
286,464 shares in respect of the Group contribution. This share capital increase represents a total par value of
€4,555,070 and additional paid-in capital of €14,831,308. The expenses relating to this operation were
deducted from additional paid-in capital for a net of tax amount of €1,051,653.

The new shares which rank for dividends from January 1, 2009, are equivalent to existing shares and confer
entitlement to dividends distributed in 2010 in respect of fiscal year 2009.

1.1.3 Exercise of share subscription options

The successive exercise of share options during 2009 led to the creation of 31,011 new shares with a par value
of €5, representing a share capital increase of €0.2 million and additional paid-in capital of €0.5 million. The
share options exercised mainly concerned plans granted in 2002, 2003 and 2004.

1.1.4. New bond issues

Veolia Environnement performed new bonds issued under its EMTN program for a total amount of €2,250
million, as follows:

e On April 24, 2009, Veolia Environnement performed a bond issue in the amount of:
o €1,250 million, bearing fixed-rate interest of 5.25% and maturing in 2014;
o €750 million, bearing fixed-rate interest of 6.75% and maturing in 2019;
e On June 29, 2009, Veolia Environnement performed a €250 million bond issue, bearing fixed-rate interest of

5.70% and maturing in 2017.
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1.1.5. Maturity of certain bond issues and syndicated loan facilities

Three bond issues arrived at maturity in 2009, representing a total amount of €46 million: the EMTN Series 13
bond issue, issued in March 2004 for an amount of US$27 million and maturing in March 2009 and the EMTN
Series 8 bond issues, issued in April 2002 and February 2003 for an amount of CZK660 million and maturing in
April 2009.

The €800 million draw-down on the syndicated loan facility was repaid on April 17, 2009.

1.2 Subsidiary financing

1.2.1. Veolia Environnement Services RE

On December 7, 2009, Veolia Environnement subscribed to a share capital increase performed by Veolia
Environnement Services RE in the amount of €8 million.

1.2.2. Campus Veolia Environnement

On October 26, 2009, Veolia Environnement subscribed to the entire share capital increase performed by
Campus Veolia Environnement in the amount of €15.1 million, including a cash consideration of €4.4 million
paid on October 28, 2009.

1.2.3. Veolia Environnement Europe Service

Following the Extraordinary Shareholders’ Meeting of Veolia Environnement Europe Service on March 31, 2009,
Veolia Environnement subscribed to the entire share capital increase of €300 million, of which €185 million was
fully paid-up.

Veolia Environnement’s total investment in Veolia Environnement Europe Service therefore amounted to
€3,150.1 million at the end of 2009.

1.2.4. Ridgeline Energy Holdings and Eolfi

On April 1, 2009, Veolia Environnement bought-out 1,850 shares held by minority interest in Eolfi for €1.7
million.

On April 17, 2009, Eolfi performed a share capital increase of €60 million.

This share capital increase was subscribed by Veolia Environnement in the amount of €50.8 million by offset
again certain, liquid and due receivables. The residual balance of €9.2 million was settled in cash.

The receivables of €50.8 million held by Veolia Environnement on Eolfi concerned:

e the sale of Ridgeline Energy Holdings shares by Veolia Environnement to Eolfi on April 16, 2009 for €15.9
million;

o the transfer to Eolfi of the Ridgeline debt owed to Veolia Environnement of €17.6 million;

o the settlement of the Eolfi current account in the Veolia Environnement accounts in the amount of €17.3
million.

1.3 Other events

Due to the recovery in its share price, Veolia Environnement reversed the provision for impairment of treasury
shares in the amount of €46.1 million as of December 31, 2009, based on the average share price in December
2009 of €22.64.
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Note 2 ACCOUNTING PRINCIPLES AND METHODS

2.1 Basis of preparation

The company financial statements for the year ended December 31, 2009 are prepared and presented in
accordance with legislative and regulatory provisions applicable in France.

Amounts recorded in the accounts are valued on a historical cost basis.

The accounting period ends on December 31, 2009 and has a duration of 12 months.

2.2 Main accounting policies

Non-current assets: On initial recognition in the accounts, non-current assets are recorded at acquisition cost
if acquired for valuable consideration, at market value if acquired for nil consideration or at production cost if
produced by the company.

Intangible assets: In the course of major IT projects, the company incurs project costs which it capitalizes
when they satisfy certain criteria. These costs are not amortized prior to asset commissioning. At this date,
capitalized project costs are transferred at their net carrying amount to VEIT, which is then responsible for
providing the corresponding service.

Property, plant and equipment: Depreciation is calculated over the expected period of use. More specifically,
fixtures and fittings and installations are depreciated on a straight-line basis over periods of six to ten years.
Furniture and office equipment is depreciated on a straight-line basis over periods of between five and ten
years. Finally, vehicles are depreciated on a straight-line basis over five years.

Equity investments: This heading records the acquisition cost of securities held by Veolia Environnement in
companies over which it exercises control or significant influence, directly or indirectly.

At the date of entry into company assets, the net carrying amount of “Equity investments” is their acquisition
cost. The company has elected to capitalize costs relating to the acquisition of equity investments. At all other
dates, equity investments are measured at their value in use to the company, determined based on criteria
encompassing profitability, growth perspectives, net assets and the stock market value of securities held,
where applicable. Where the net carrying amount of an equity investment exceeds its value in use, an
impairment provision is recorded in the amount of the difference.

Pursuant to the change in tax regime applicable to equity investment acquisition costs introduced by Article 21
of the 2007 Finance Act and completed by Article 209 of the French General Tax Code and based on Opinion
n°2007-C of June 15, 2007 issued by the Urgent Issues Taskforce of the French National Accounting Institute
(Conseil National de la Comptabilité), Veolia Environnement recognizes the tax deferral of security acquisition
costs over a period of five years in the accelerated depreciation account since January 1, 2007.

Other long-term loans and investments: Treasury shares are recorded in long-term investment securities
when earmarked for external growth operations. They are recognized at acquisition cost and an impairment
provision is recorded if their market value is less than their net carrying amount.

Marketable securities: Marketable securities comprise treasury shares held in respect of Group Savings Plans
and share option plans and other highly liquid investment securities. Treasury shares are classified as
marketable securities when purchased for presentation to employees under share option plans and employee
savings plans benefiting certain employees. Marketable securities are recognized at acquisition cost and an
impairment provision is recorded if their market value is less than their net carrying amount.

Foreign currency-denominated transactions: During the year, foreign currency-denominated transactions
are translated into euro at the daily exchange rate.

Liabilities, receivables and cash balances denominated in currencies other than the euro are recorded in the
balance sheet at their euro equivalent determined using year-end exchange rates. Gains and losses resulting
from the translation of foreign currency liabilities and receivables and related hedge transactions at year-end
exchange rates are recorded in Unrealized foreign exchange gains and losses.

In accordance with Article 342-7 of the French General Chart of Accounts, unrealized foreign exchange gains
and losses on foreign currency cash accounts are recognized directly in foreign exchange gains and losses.
Similarly, foreign exchange gains and losses on subsidiary current accounts equivalent in nature to cash
accounts are recognized directly in foreign exchange gains and losses.
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Pursuant to Articles 372.2 and 342.6.1 of the 1999 French General Chart of Accounts, Veolia Environnement
applies hedge accounting to clearly identified and documented matching structural foreign exchange positions,
which seek to perfectly hedge the consequences of currency fluctuations. Foreign exchange gains and losses
arising on components of this matching exposure are recognized in order to offset the hedged item.

This approach is also applied to equity investments denominated in a foreign currency, hedged by borrowings
or currency derivatives.

Other foreign exchanges liabilities, receivables and derivatives not forming part of matching hedge relationships
are included in the overall foreign exchange position per currency, as provided in Article 346 III of the French
General Chart of Accounts.

Contingency provisions are recorded in respect of all unrealized foreign exchange losses identified on matching
foreign exchange positions and overall foreign exchange positions by currency, in the amount of the total net
loss.

Recognition of financial transactions: Financial transactions (loans, borrowings, derivatives, etc.) are
recognized at the value date, with the exception of cash pooling transactions with subsidiaries which are
recognized at the trade date.

Inflation-linked bond issue: the issue premium is fixed on issue and amortized on a time apportioned basis over
the bond term. The redemption premium, equal to the difference between the redemption value and the
nominal value is revalued based on the inflation ratio observed at each balance sheet date.

Derivatives: Veolia Environnement manages its market risks relating to fluctuations in interest rates and
foreign exchange rates using derivatives and notably interest rate swaps, interest rate option contracts (caps
and floors), currency forwards, currency swaps and currency options. These instruments are primarily used for
hedging purposes.

The notional amounts of instruments are recorded in specific off-balance sheet accounts.

Interest-rate derivatives:

Income and expenses relating to the use of these instruments are recognized in the Income statement to
match income and expenses on the hedged transactions. Certain transactions satisfying the criteria laid down in
the Veolia Environnement hedging policy are not recognized as hedges for accounting purposes. These
transactions are recognized as follows:

e Unrealized losses, calculated for each instrument traded over-the-counter (OTC), are provided in full;
e Unrealized gains on OTC instruments are recognized in income on the unwinding of the transaction only;

e Unrealized gains and losses on instruments traded on organized markets are recognized directly in profit or
loss.

Currency derivatives:

Firm currency financial instruments are valued by comparison with the closing exchange rate defined by the
European Central Bank. The difference between the spot rate of the instrument and the closing rate is
recognized in unrealized foreign exchange gains and losses and the difference between the forward rate and the
spot rate of the instrument is recorded in a specific financial instruments account entitled “premium/discount”.
This distinguishes the interest rate impact from the currency impact.

These currency derivatives are either included in the overall foreign exchange position or allocated to hedge an
identified structural foreign exchange position.

Valuation of provisions for contingencies and losses: Provisions for contingencies and losses are valued at
the best estimate of the outflow of resources necessary to settle the obligation. When valuing a single
obligation in the presence of several valuation assumptions concerning the outflow of resources necessary, the
best estimate is the most probable assumption.

Valuation of provisions for incentive schemes and bonuses:

Provision for incentive schemes:

Under the current agreement, the unit amount of incentive payments is based on the rate of growth in
consolidated net income per share. Based on the observed growth rate, the level of incentive payments is
determined using a contractually defined chart. The total euro amount of incentive payments provided is equal
to the individual amount determined above multiplied by the number of beneficiaries given by the Human
Resources Department.

Provision for bonuses:

This provision is determined based on the amount of bonuses awarded in the previous year multiplied by an
estimated percentage increase and adjusted for changes in employee numbers.

REFERENCE DOCUMENT 2009 - VEOLIA ENVIRONNEMENT 357



Indemnities in full and final discharge of repair and maintenance work

Veolia Environnement, as an active partner, assumes responsibility for the payment of indemnities in full and
final discharge of repair and maintenance work due by subsidiaries, which it then rebills to these subsidiaries.
For the first time this year, Veolia Environnement decided to recognize, in the 2009 financial statements,
rebilled indemnities in Other income (previously recognized in Net sales) and indemnity expenses in Other
charges (previously recognized in Other purchases and external charges). This change in accounting method
seeks to standardize accounting practices observed within the Group. In 2008, rebilled indemnities recorded in
Net sales totaled €179.6 million and indemnity expenses recorded in Other purchases and external charges
totaled €203.4 million.

Concept of Income from ordinary activities and Exceptional items: Items concerning the ordinary
activities of the company, even if exceptional in amount or frequency, are included in Income from ordinary
activities. Only those items that do not concern the ordinary activities of the company are recognized in
exceptional items.

Valuation of employee-related commitments: Pursuant to Article L 123-13 of the French Commercial Code,
Veolia Environnement has elected not to recognize a provision for retirement benefits and other employee
commitments. This information is presented in off-balance sheet commitments in the notes to the financial
statements.
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Note 3 BALANCE SHEET ASSETS

3.1 Non-current assets

Movements in gross values:

Inter-

Opening account Closing
(In € thousands) balance transfers Additions: Disposals balance
Intangible assets 21,724 - 24,787 8,960 37,552
Property, plant and equipment 338 - 90 - 428

Long-term loans and investments
Equity investments 16,047,872 - 384,876 16,149 16,416,599
Loans to equity investments 6,892,499 15,092 302,866 309,145 6,901,313
Other long-term investment securities 98,596 (15,092) 12,314 44,663 51,155
Loans 51 87,030 919,610 735,515 271,175
Other long-term loans and investments 400,967 (87,030) 16 4,116 309,838
Total 23,462,047 0 1,644,559 1,118,548| 23,988,060

Two reclassifications were performed this year in Long-term loans and investments: the perpetual subordinated loan
granted to V3PF was transferred from “Other long-term investment securities” to “Loans to equity investments” and the
Tyseley loan granted to HSBC and cash investments were transferred from “Other long-term loans and investments” to
“Loans".

Movements in depreciaion, amortization and non-current asset provisions:

Opening Addition/. Utilization/ Closing
(In € thousands) balance Charge Release balance
Amortization of intangible assets 1 71 - 72
Depreciation of property, plant and equipment 122 44 - 166
Financial impairment provisions 386,393 202,320 43,910 544,803
Total 386,516 202,435 43,910 545,040
Nature of charges and releases:
. Operating 115 -
. Financial 202,320 43,910
. Exceptional - -
Total 202,435 43,910

Intangible assets:

Intangible asset additions concern the capitalization of two migration projects towards new IT applications.
Disposals consist of an IT application sold to Veolia Environnement Informations et Technologie.
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Long-term loans and investments:

a) Equity investments: Equity investments total €16,416.6 million as of December 31, 2009.

The increase in equity investments breaks down as follows:

(In € thousands) Amount
VEES share capital increase 300,000
EOLFI share capital increase 61,746
Campus Veolia share capital increase 15,130
Veolia Environnement Services RE share capital increase 8,000

Total 384,876
The decrease in equity investments breaks down as follows:
(In € thousands) Amount
Divestiture of Ridgeline Energy Holdings 15,943
Divestiture of Vigies 21AS, 22AS, 31AS 111
Partial divestiture of Deers Green Power 95

Total 16,149
b) Loans to equity investments: This heading totals €6,901.3 million as of December 31, 2009.

Inter- Foreign
Opening account exchange Closing

(In € thousands) balance| transfers Increase: Decrease: translation balance
Veolia Propreté 2,402,414 - 22,137 105,341 1,693 2,320,903
Veolia Eau (Compagnie Générale
des Eaux) 2,201,450 - 138,216: 7,240 (7,999) 2,324,428
Veolia Transport 939,928 - 3,064 108,061 (1,249) 833,682
Sulo - - - - - -
Campus Veolia Environnement 20,080 - - 1,631; - 18,450
Dalkia International 1,130,159 - 684 52,663 3,105 1,081,285
Centre d’Analyses
Environnementales 6,401 - - 401_ - 6,000
Ofis (Office Francais d’Ingénierie
Sanitaire) 202 - - 202; - -
Artelia 23,577 - 42,151 337 - 65,391
Eolfi 10,245 - - 10,245% - -
Ridgeline 17,965 - - 17,965% - -
VEI 5
(Veolia Environnement Industries) - - 16,799_ B - 16,799
V3PF - 15,092 842g 92é - 15,842
VEIT (Veolia Environnement '
Informations et Technologies) 45,228 - 26,252 228 - 71,252
Collex PTY Ltd 94,850 - 52,721 289 - 147,281

Total 6,892,499 15,092 302,866 304,695 (4,450)| 6,901,313
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c) Other long-term investment securities:

This heading comprises subordinated shares issued as part of a securitization program launched in 2002 and
renewed in Jun’e 2007, of €47.2 million (including accrued interest) and shares in the Demeter venture capital
mutual fund of €4 million. Veolia Environnement was recognized as a qualified investor in the Demeter mutual
fund, within the meaning of Article L.411-2 of the French Monetary and Financial Code.

d) Loans:

This heading comprises a guarantee deposit in respect of subsidiary financing operations of GBP 18.5 million, or
€20.8 million’ euro-equivalent (including accrued interest) and cash surpluses loaned on a short-term basis of
€250.3 million (including accrued interest).

e) Other long-term loans and investments:
This heading primarily includes 8,591,656 treasury shares with a gross value of €309.5 million.
f)  Provisions for financial impairment:

This heading mainly comprises the provision for the impairment of treasury shares in the amount of €115
million and the impairment of equity investments held by the Transportation Division in the amount of €365
million, of Proactiva shares in the amount of €56.1 million and Campus Veolia shares in the amount of €4.2
million.

3.2 Prepayments

Prepayments total €18.8 million and include swap balancing cash adjustments of €16.9 million, operating
prepayments of €1.8 million concerning in particular insurance and professional fees and interest paid in
advance on treasury notes of €0.2 million.

3.3 Accrued income and deferred charges

3.3.1. Bond redemption premiums
Unamortized bond redemption premiums total €81.7 million.
Bond redemption premiums are amortized on a straight-line basis over the bond term.

The performance of a new bond issue led to the payment of redemption premiums in 2009 of €1.9 million.

3.3.2. Deferred charges: loan issue costs

Bond issue costs are spread on a straight-line basis over the bond term. Net deferred charges as of December
31, 2009 total €27.1 million.

New bond issues led to the payment of issue costs in 2009 of €4.7 million.

Other deferred charges total €3.8 million and mainly comprise issue costs incurred in prior years in setting up
credit lines.
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3.4 Accrued income

Accrued income included in balance sheet headings
(in € thousands)

2009 2008
Loans to equity investments 30,964 42,033
Other long-term investment securities 29 131
Loans 0 9
Other long-term loans and investments 333 685
Trade receivables and related accounts 50,054 45,329
Other receivables 81,224 30,994
Marketable securities 47,079 40,822
Treasury instruments 118,900 62,531
Total 328,583 222,535
3.5 Other receivables
Other receivables total €1,192.6 million and mainly comprise the following balances:
(in € thousands) 2009 2008
Current accounts with Veolia Propreté 357,707 363,331
Current accounts with Veolia Eau (formerly CGE) 325,205 587,756
Current accounts with Dalkia International 91,925 218,074
Financial income receivable* 77,049 28,067
Financial receivables on derivatives 59,250 -
Current accounts with Veolia Transport 59,079 37,950
“C"” shares relating to the securitization program** 43,386 42,698
Current account with VEIT 33,727 16,499
Income tax account 30,153 42,820
Current account with VES Australia PTY 30,062 -
Current account with Dalkia Holding 13,495 0
Current account with Veolia UK 0 141,396
Current account with VEES 0 89,467
Current accounts with Collex 0 47,116

(*) Financial income receivable includes dividends receivable of €61.7 million.

(**) The value of "C” shares carried by Veolia Environnement in respect of the receivables securitization program is €43.4 million.

A liability of the same amount is recognized to these companies.
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3.6 Foreign exchange and losses

Foreign exchange gains and losses concern hedges of matching foreign exchange structural positions and

overall foreign exchange positions by currency.

Unrealized

Unrealized foreign foreign

(In € thousands) exchange losses| exchange gains
Foreign exchange hedges of structural foreign exchange positions (Note 3.6.1) 36,174 51,081
Overall foreign exchange positions (Note 3.6.2) 91,707 8,601
Total 127,881 59,682

The following tables present the foreign exchange positions for the main currencies determined at the balance

sheet date.

3.6.1.
positions

Unrealized foreign exchange gains and losses on matching foreign exchange

Unrealized foreign exchange gains and losses detailed below include not only unrealized gains and losses,
but also realized gains and losses neutralized by the application of matching foreign exchange position

rules.
Total net

Account heading concerned by the foreign exchange Unrealized Unrealized unrealized
gain/loss foreign foreign foreign Provision for
(in € thousands) exchange losses| exchange gains| exchange loss| contingencies
Loans 0 10,346
Borrowings 22,570 0
Currency derivatives 0 0

Total CZK 22,570 10,346 12,224 12,224
Loans 63,712 0
Currency derivatives 12,671 52,432

Total USD 76,383 52,432 23,951 0

Grand total 98,952 62,778 36,174 12,224

The U.S. dollar net unrealized foreign exchange loss is not provided as it corresponds to a hedge of

securities.

Account heading concerned by the foreign exchange gain/loss
(in € thousands)

Unrealized foreign
exchange losses

Unrealized foreign
exchange gains

Total net
unrealized foreign
exchange gain

Loans 0 0
Borrowings 8,006 19,351
Currency derivatives 29,675 18,330
Total PLN 37,681 37,681 0
Loans 0 0
Borrowings 0 184,209
Current accounts 41,083 0
Currency derivatives 158,983 15,992
Total GBP 200,066 200,201 (134)
Loans 21,054 25,670
Borrowings 69,790 118,054
Currency derivatives 11,078 9,145
Total USD 101,922 152,869 (50,946)
Grand total 344,737 395,818 (51,080)
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3.6.2.

Unrealized foreign exchange gains and losses on overall foreign exchange positions
excluding matching foreign exchange positions

Unrealized Unrealized Total net
Account heading concerned by the foreign exchange foreign foreign unrealized
gain/loss exchange exchange foreign Provision for
(in € thousands) losses gains | exchange loss contingencies
Loans 123 0
Currency derivatives 0 81
Total AED 123 81 42 68
Currency derivatives 1 0
Total BGN 1 0 1 0
Loans 0 785
Currency derivatives 967 8
Total CHF 967 793 174 174
Loans 4,936 0
Borrowings 15,314 0
Currency derivatives 1,333 4,080
Total CZK 21,583 4,080 17,503 17,514
Currency derivatives 3 2
Total DKK 3 2 1 1
Loans 8,557 3,762
Borrowings 0 2,794
Currency derivatives 22,514 15,228
Total GBP 31,071 21,784 9,287 14,455
Loans 11,963 703
Currency derivatives 4,514 2,159
Total HKD 16,477 2,862 13,615 13,616
Loans 0 525
Currency derivatives 2,372 1,046
Total HUF 2,372 1,571 801 974
Loans 815 752
Currency derivatives 1,050 6
Total ILS 1,865 758 1,107 1,202
Loans 3,357 0
Currency derivatives 682 2,434
Total JPY 4,039 2,434 1,605 3,357
Loans 0 0
Currency derivatives 0 0
Total MXN 0 0 0 21
Loans 0 7,019
Currency derivatives 22,041 10,015
Total NOK 22,041 17,034 5,007 5,008
Loans 0 1,097
Currency derivatives 23,223 130
Total SEK 23,223 1,227 21,996 21,996
Loans 332 2,273
Borrowings 28,865 556
Currency derivatives 14,910 19,116
Revaluation of dividends receivable 0 1,918
Total USD 44,106 23,864 20,242 33,831
Loans 0 106
Currency derivatives 431 0
Total ZAR 431 106 325 325
Grand total 168,309 76,603 91,706 112,542

Contingency provisions for foreign exchange risk are not necessarily of the same amount as
foreign exchange losses, as commencing fiscal year 2009, they are based not only on the overall foreign
exchange position but also on the maturity of that position.
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Account heading concerned by the foreign exchange gain/loss
(in € thousands)

Unrealized foreign
exchange losses

Unrealized foreign
exchange gains

Total net
unrealized foreign
exchange gain

Loans 0 649

Currency derivatives 3,002 3,224

Operations 0 4
Total AUD 3,002 3,877 (875)

Loans 0 612

Currency derivatives 535 0
Total BHD 535 612 (77)

Loans 168 1,593

Currency derivatives 1,427 33
Total CAD 1,595 1,626 (31)

Operations 0 11
Total CHF 0 11 (11)

Currency derivatives 0 6
Total EEK 0 6 (6)

Currency derivatives 0 1
Total LTL 0 1 1)

Loans 35 117

Currency derivatives 84 472
Total MXN 119 589 (470)

Currency derivatives 0 131
Total NZD 0 131 (131)

Loans 0 8,936

Borrowings 1,268 0

Currency derivatives 12,337 11,246
Total PLN 13,605 20,182 (6,577)

Loans 26 0

Currency derivatives 184 356
Total RON 210 356 (146)

Loans 0 94

Currency derivatives 197 380
Total SGD 197 474 (277)
Grand total 19,264 27,865 (8,601)

3.7 Treasury shares (classified in marketable securities)

Veolia Environnement holds 14,731,592 treasury shares purchased under the share purchase program,
including 8,591,656 classified in “Other long-term loans and investments” (see Note 3.1.e above). The
remaining 6,139,936 shares, recorded in marketable securities and earmarked for an Employee Savings Plan,
SEQUOIA, have a net value of €139 million at the year-end. The provision of €1.8 million corresponds to the
difference between the purchase cost of the Veolia Environnement shares and the average stock market price
during the twenty trading days preceding December 31, 2009. A provision reversal of €18.6 million was

recorded in fiscal year 2009.

3.8 Other securities

Other securities total €3,798 million and include certificates of deposit of €150 million, treasury notes of
€225 million, mutual fund investments of €3,037.8 million, monetary notes of €338.1 million and accrued

interest of €47.1 million.
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NOTE 4 BALANCE SHEET LIABILITIES

4.1 Share capital and reserves

Opening Closing
(In € thousands) balance| Increase|Decrease balance
Share capital subscribed, called and paid 2,362,883 105,269 - 2,468,152
Additional paid-in capital 4,878,481 235,753 - 5,114,234
Additional paid-in capital (2003 share capital reduction) 3,443,099 - - 3,443,099
Additional paid-in capital in respect of contributions 3,971 - - 3,971
Additional paid-in capital in respect of bonds convertible into shares 681,881 - - 681,881
Additional paid-in capital in respect of share subscription warrants 2,725 - - 2,725
Reserve required by law 176,818 7,643 - 184,461
Special long term capital gain reserve - - - -
Frozen reserves - - - -
Other reserves 343,226 - - 343,226
Retained earnings 620,379 -| 408,613 211,766
Prior year net income 152,854 -| 152,854 -
TOTAL BEFORE NET INCOME FOR THE YEAR 12,666,318 348,665| 561,467 12,453,515
Net income for the year - 541,669 - 541,669
TOTAL AFTER NET INCOME FOR THE YEAR 12,666,318 890,334| 561,467 12,995,185

The share capital comprises 493,630,374 shares of €5 par value each, compared with 472,576,666 shares of

€5 par value each as of December 31, 2008.

As stipulated in Article L. 225-210 of the French Commercial Code (Code de Commerce), Veolia Environnement
has frozen reserves of an amount at least equal to treasury shares held. These frozen reserves are not recorded
in a separate balance sheet account as authorized by the same article. Note that issue, contribution and merger
additional paid-in capital, with the exception of revaluation gains and losses, all constitute reserves targeted by

this obligation.

4.2 Provisions for contingencies and losses

Movements in provisions for contingencies and losses:

Opening Charge Utilized Released Closing
(In € thousands) balance balance
Provision for foreign exchange risk 103,382 124,765 103,382 - 124,765
Provisions for other contingencies ) 6,935 3,837 6,935 - 3,837
Provisions for losses 8,778 11,182 9,800 | - 10,160
Total 119,095 139,784 120,117 - 138,762
Nature of additional provisions and releases:
. Operating 11,182 9,800 -
. Financial 128,602 110,317 -
. Exceptional - - -
Total 139,784 120,117 -

(1) Including a provision for unrealized losses on financial instruments (trading) of €3.8 million.

(2) Including a contingency provision in respect of corporate patronage tax credits for fiscal years 2005 and 2006 of €7.5 million.
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4.3 Bond issues

Foreign
exchange Closing
(In € thousands) Opening balance Increase Decrease: translation balance
Other bonds 10,418,232 2,250,000§ 46,233 (3,726) 12,618,274
Accrued interest on other
bonds 254,443 339,856 254,443 - 339,856
Total 10,672,675 2,589,856§ 300,676§ (3,726) 12,958,130

The increase of €2,250 million breaks down as follows:

e a€1,250 million bond issue bearing fixed-rate interest, issued in April 2009 and maturing in April 2014,
e a €750 million bond issue bearing fixed-rate interest, issued in April 2009 and maturing in April 2019,

e a €250 million bond issue bearing fixed-rate interest, issued in June 2009 and maturing in April 2017,

The decrease of €46.2 million is mainly due to three redemptions: the first in March 2009 in the amount of
USD 27 million (€22.2 million) and the second and third in April 2009 in the amounts of CZK 400 and CZK 260
million (€13.2 and €8.2 million).

4.4 Bank and other borrowings

Bank and other borrowings total €2,317.3 million and comprise the following main balances:

(in € thousands) 2009 2008
Syndicated loan arranged by Crédit Lyonnais 610,838 1,441,688
Current accounts with Veolia Eau (Compagnie Générale des Eaux) 345,631 485,854
Treasury note outstandings 302,018 922,800
Current account with Veolia North America 300,070 126,660
Current account with Dalkia Holding 134,350 307,415
Current accounts with Dalkia International 124,672 5,444
Loan from Veolia Energie (Dalkia) 113,305 166,724
Bank accounts in overdraft 113,065 13,022
Current accounts with Veolia Environnement Europe Service 84,966 -
Current account with Veolia Environnement Service RE 62,450 -
Current accounts with Exploitation Eau - Compagnie Générale des Eaux 45,630 -
Current account with Sense 28,949 17,350
Current accounts with Veolia Propreté 16,668 8,893
Current accounts with Veolia Transport 13,722 3,203
Tax group current accounts 6,554 12,230
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4.5 Accrued expenses included in the following balance sheet headings:

(In € thousands) 2009 2008
Other bonds 339,856 254,443
Bank borrowings 3,852 16,234
Other borrowings 8,387 8,947
Trade payables and related accounts 86,990 74,362
Tax and employee-related liabilities 23,454 19,670
Other liabilities 15,629 4,011
Treasury instruments 13,797 11,492

Total 491,965 389,160

4.6 Tax and employee-related liabilities

Tax and employee-related liabilities total €82.4 million and mainly comprise VAT payable of €29.7 million,
output VAT on sales of €16.7 million, VAT on purchase invoice accruals of €3.2 million, the provision for
performance bonuses and related social security contributions of €16.5 million and amounts due to social
welfare and tax organizations of €15.9 million.

4.7 Deferred income

Deferred income totals €120.8 million and mainly comprises balancing cash adjustments on derivatives of
€119.5 million, interest received in advance on certificates of deposit of €0.4 million and bond issue premiums
of €857 thousand.
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NOTE 5 DEBT MATURITY ANALYSIS

Falling due
Falling due| within more than
(In € thousands) Amount| within one year one year
Non-current assets:
Loans to equity investments 6,901,314 30,965 6,870,349
Other long-term investment securities 51,155 29 51,126
Loans 271,175 250,333 20,842
Other long-term loans and investments 309,838 0 309,838
Current assets:
Payments on account - inventories 402 402 0
Trade receivables and related accounts 206,764 206,764 0
Group and associates 960,532 960,532 0
Other receivables 232,020 201,868 30,152
Marketable securities (*) 4,163,167 4,150,659 12,508
Cash at bank and in hand 62,424 62,424 0
Prepayments 18,830 5,803 13,027
Total receivables 13,177,621 5,869,779 7,307,842
(1) including treasury instruments of €224,421,073.
Falling due| Falling due within| Falling due after
(In € thousands) Amount| within one year| one to five years five years
Liabilities:
Bonds 12,958,130 362,521 3,776,790 8,818,819
Other borrowings 913,420 532,516 380,904 -
Group and associates 1,177,467 1,177,467 - -
Bank current accounts 113,065 113,065 - -
Group loans 113,305 26,885 86,420 -
Miscellaneous liabilities - - - -
Other 852,738 748,165 43,906 60,667
Total liabilities 16,128,125 2,960,619 4,288,020 8,879,486
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NOTE 6 INCOME STATEMENT

6.1 Net income from ordinary activities

The net income from ordinary activities before tax is €352.1 million.
Income:
Operating revenue is €422.5 million and mainly comprises:
« rebilled indemnities in full and final discharge of repair and maintenance work of €207.2 million,
¢ management fees received from subsidiaries of €95.6 million,
e brand fees of €33.3 million,
e miscellaneous rebillings of €25.3 million,
e capitalized production in respect of an IT project of €24.8 million,
e rebilled communication department expenses of €13 million,
« fees for the provision of employees of €12.7 million,
e reversals of operating provisions for contingencies and losses of €5.9 million,
o transferred operating expenses in respect of bond issue costs of €4.7 million.

In 2009, rebilled indemnities in full and final discharge of repair and maintenance work were transferred from
“Net sales” to “Other income” in the amount of €189.6 million.

Financial income is €2,948.7 million and mainly comprises:
« foreign exchange gains of €1,471.4 million,
e dividends of €815.7 million,
e interest received on current accounts and advances to Group companies of €251.7 million,
e income mainly comprising interest on derivatives of €154.8 million,
e reversals of provisions for foreign exchange losses of €103.4 million,
e reversals of provisions for impairment of treasury shares of €46.1 million,
e proceeds from the sale of marketable securities of €20.5 million,
e investment interest of €18.5 million,
¢ balancing cash adjustment received on financial instruments of €13.3 million,
e reversals of provisions for impairment of equity investments of €16.5 million,
¢ amortization of premiums/discounts of €16.4 million,
e income on option premiums of €8.3 million,
e reversals of financial provisions for contingencies and losses of €6.9 million,

¢ financial income from the remuneration of guarantees of €5.2 million.
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Expenses:
Operating expenses total €550.6 million and mainly comprise:

¢ indemnities paid in full and final discharge of repair and maintenance work of €211.4 million,

e administrative and management costs associated with the management of essential head office functions
of €215.9 million,

e personnel costs (wages, salaries and social security contributions) of €103.2 million,
e taxes other than income tax of €6.2 million,
e charges to depreciation, amortization and provisions of €12.6 million.

In 2009, indemnities paid in full and final discharge of repair and maintenance work were transferred from
“Other purchases and external charges” to “"Other charges” in the amount of €200.1 million.

Financial expenses total €2,468.6 million and mainly comprise:
e interest on bond issues of €594.2 million,
e charges to provisions for impairment of equity investments of €202.3 thousand,
« foreign exchange losses of €1,414 million,
e charges to provisions for foreign exchange losses of €124.8 million,

e interest paid on other borrowings and treasury notes less interest received on related hedges of
€55.8 million,

e premiums and discounts of €38.1 million,

e interest paid on subsidiary current accounts of €13.8 million,

¢ amortization of bond redemption premiums of €8.4 million,

e balancing cash adjustments paid/deferred expenses on financial instruments of €6.3 million,
e bank commission and expenses of €4.9 million,

e charges to other financial provisions of €4.5 million.

6.2 Exceptional items

Exceptional items represent a net expense of €2.5 million and mainly comprise the following items:
e aloss of €2.4 million on the sale of treasury shares,
e areversal of a loss provision of €3.9 million,

e a charge to provisions for the loss of the corporate patronage tax credit of €3.8 million.

6.3 Income tax and the consolidated tax group

Within the framework of a tax group agreement, Veolia Environnement forms a tax group with those
subsidiaries at least 95% owned that have elected to adopt this regime. Veolia Environnement is liable for the
full income tax charge due by the resulting tax group. It is also liable for the minimum income tax charge
payable by tax group companies.

The income tax expense is allocated to the different entities comprising the tax group according to the
“neutrality” method. Each subsidiary bears the tax charge to which it would have been liable if it were not a
member of the tax group. The parent company records its own tax charge and the tax saving or additional
charge resulting from application of the tax group regime.

The tax group election came into force on January 1, 2001 for a period of five years and benefits from tacit
renewal failing explicit termination by Veolia Environnement at the end of this five-year period.
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The application of the tax group regime in 2009 is reflected in the Veolia Environnement financial statements by
a tax saving in respect of the subsidiaries of €184.7 million. The share of the group tax credit benefiting Veolia
Environnement is €0.7 million in respect of 2009.

In addition, offsetting Group losses, a tax expense of €1.1 million concerns share capital increase costs
deducted from corresponding additional paid-in capital and another additional tax expense of €2.7 million
concerns withholding tax paid to the Australian State.

Finally, corrections to prior year tax expenses and tax audits had an impact of €13.9 million, and a loss of €3.5
million was recorded in respect of the corporate patronage tax credit.

6.4 Net income for the year

The net income for 2009 is €541.7 million.
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NOTE 7 OTHER INFORMATION

7.1 Off-balance sheet commitments

Commitments given by Veolia Environnement, primarily financing and performance guarantees on behalf of
subsidiaries, total €2,388.7 million as of December 31, 2009, including counter-guarantees (in € thousands):

Commitments given

Amount
Discounted notes not yet matured -
Endorsements and guarantees () 2,387,556
Equipment finance lease commitments -
Real estate finance lease commitments -
Pension obligations and related benefits (? 1,133
Other commitments given -
Total @ 2,388,689

3 of which commitments given to:
- management - including the payments disclosed hereafter (see b) (5,623)
- related entities -

(1) Additional information on guarantees:

Operational guarantees include guarantees granted by Veolia Environnement to insurance companies
guaranteeing up to a maximum total amount of USD 1.1 billion, to enable such insurance companies to issue
surety bonds at the request of U.S. subsidiaries in the course of their activities (operating guarantees, site
restoration guarantees, etc.). As of December 31, 2009, drawn outstandings guaranteed by Veolia
Environnement represented a euro equivalent of €211.6 million. Veolia Environnement also guarantees a group
syndicated credit line of a maximum amount of USD 1.2 billion, covering the issue of letters of credit to U.S.
subsidiaries for the purpose of their activities. As of December 31, 2009, total outstandings guaranteed by
Veolia Environnement in respect of this credit line represented a euro equivalent of €544.1 million.

(2) Additional information on pension obligations and related benefits:

Obligations, net of hedge assets, are broken down in the following table (in € thousands):

Pension obligations pursuant to Article 14 of the Collective Bargaining Agreement 7,869
Rebilled partially
Collective insurance contract in favor of Group executives (1,113) @ to Group subsidiaries
Insurance company contract in favor of Executive Committee members (5,623)
Total 1,133

(a) Net of payments of €31.3 million in respect of fiscal years 2006 to 2009, including €3.5 million in respect of 2009.
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7.2 Specific contractual commitments

The financial management of maintenance and repair costs for installations provided by delegating authorities,
for the majority of French subsidiaries, was mutualized and centralized until December 31, 2003 within Veolia
Environnement and, partially, since January 1, 2004 within Veolia Eau (Compagnie Générale des Eaux).
Therefore, Veolia Environnement, as an active partner of all water and heating subsidiaries, undertakes to
repay all maintenance and repair costs incurred by them in respect of contractual obligations to local authorities
under public service delegation contracts. In return, the subsidiaries pay an indemnity to Veolia Environnement
corresponding to the amortization of forecast maintenance and repair costs.

With respect to the financial management of repair and maintenance costs, Vivendi undertook to pay an
indemnity to the company and then transferred this obligation to Société Générale under a perfect delegation
contract on December 21, 2004. As such, Vivendi has no longer any obligation to Veolia Environnement in this
respect. Conversely, Société Générale was liable to the company in this respect for a maximum amount, equal
to €17.6 million as of December 31, 2008, which had been called in full as of December 31, 2009. A portion of
these indemnities is retroceded by Veolia Environnement to Veolia Eau - Compagnie Générale des Eaux under
the terms of the contract of December 16, 2003. For 2009, the company recognized in the accounts an amount
of €11.6 million to be retroceded to Veolia Eau - Compagnie Générale des Eaux.

7.3 Derivative financial instruments and counterparty risk

As a result of its businesses, Veolia Environnement is exposed to various financial risks. The company uses
derivative financial instruments to manage interest rate risks inherent to its financing activities, to a large
extent on behalf of its subsidiaries.

Veolia Environnement does not expect the default of any counterparties which could have a material impact on
transaction positions or results.

As of December 31, 2009, the main derivative products held primarily comprised:
e caps and floors,
e interest rate swaps,
e trading swaps,
e Cross currency swaps,
o forward purchases of currency,
o forward sales of currency,
e currency options.

The following table presents the net carrying amount of derivatives at the balance sheet date:

(In € thousands) Asset Liability
Accrued interest on swaps 118,900 13,797
Interest rate option premiums 17,630 -
Currency derivatives 72,708 281,813
Equity derivatives - -
Premium/discount* 15,183 15,466
Prepaid expenses 16,876 -
Deferred income - 119,532

Total 241,297 430,608

(*) The premium/discount represents the difference between the spot rate and the forward rate of the instruments. It is amortized over

the term of the financial instrument.

Accrued interest receivable or payable on these instruments is broken down in the headings “Accrued income”
and “Accrued expenses”.
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The fair value of derivatives at the balance sheet date is presented below:

(In € thousands) Asset Liability
Interest rate derivatives 379,015 47,539
Hedging derivatives 378,542 44,033
Derivatives not qualifying for hedge accounting (trading) 473 3,506
Currency derivatives 68,127 274,588
Hedging derivatives 67,343 273,709
Derivatives not qualifying for hedge accounting (trading) 784 879
Total 447,142 322,127

The notional amounts of interest-rate swaps globally designated as interest rate hedges at the balance sheet

date are presented in the following table:

Foreign currency

(in € thousands) amount € equivalent
Swaps hedging long-term debt

Fixed-rate payer/floating-rate receiver swaps EUR 503,625 503,625
Fixed-rate payer/floating-rate receiver swaps CzZK 6,000,000 226,646
Fixed-rate payer/floating-rate receiver swaps GBP 0 0
Fixed-rate payer/floating-rate receiver swaps usb 0 0
Fixed-rate payer/floating-rate receiver swaps PLN 700,000 170,545
Floating-rate payer/fixed-rate receiver swaps EUR 5,229,306 5,229,306
Floating-rate payer/fixed-rate receiver swaps CZK 0 0
Floating-rate payer/fixed-rate receiver swaps GBP 400,000 450,400
Floating-rate payer/fixed-rate receiver swaps uUsD 1,354,200 940,025
Floating-rate payer/fixed-rate receiver swaps PLN 0 0
Floating-rate payer/floating-rate receiver swaps usb 0 0
Floating-rate payer/floating-rate receiver swaps EUR 0 0
Fixed-rate payer/fixed-rate receiver swaps EUR 0 0
Total 7,520,546
Caps hedging short-term debt

Caps usb 200,000 138,831
Trading caps

Caps denominated in foreign currency uUsD 200,000 138,831
Caps denominated in euro EUR 930,000 930,000
Total 1,207,662
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The notional amounts of cross currency swaps and forward currency swaps (currency hedges) at the balance

sheet date are presented in the following table:

(In € thousands) Purchases Sales
Currency hedging instruments:

Cross currency swaps:

CNY 120,000 120,000
Total 120,000 120,000
Currency forwards:

usb 819,984 510,447
GBP 1,152,160 722,408
PLN 235,261 234,727
CzZK 283,435 105,046
AUD 76,181 232,311
CNY 16,367 16,367
Other currencies 550,265 1,953,473
Total 3,133,653 3,774,779

7.4 Average workforce

Salaried| Employees at the
employees disposal of the
company
Executives 452 15
Supervisors and technicians 15 6
Administrative employees 14 -
Workers - -
Total 481 21

7.5 Executive compensation
Compensation granted to members of (in euros) Amount
Management bodies 2,183,255

The above amount includes only compensation borne by the company. Compensation paid by other entities is,

therefore, excluded.

7.6  Specific information on individual training entitlement

Entitlement vested between May 7, 2004 and December 31, 2009 in respect of individual training entitlement
represents 36,357 cumulative training hours. A training request has not yet been received in respect of 35,480

hours.
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7.7 Deferred tax

Deferred tax liability (in € thousands) Amount
Tax-driven provisions:
Accelerated depreciation 222
Provisions for price increase -
Provisions for exchange rate fluctuations -
Other:
Investment subsidy -
Income temporarily non-taxable -
Income deferred for accounting but not tax purposes -
Unrealized foreign exchange losses 127,882
Total 128,104
Deferred tax asset Amount
Provisions not deductible in the year recorded:
- Provisions for paid leave -
- Statutory employee profit-sharing -
- Provisions for contingencies and losses -
- Other non-deductible provisions 146,442
Other:
- Taxed income not recognized 106,060
- Difference between the NCA/tax value of treasury shares 71,179
- Amortization of option premiums 10,019
- Unrealized foreign exchange gains 59,681
Total 393,381
Tax losses carried forward 1,569,588

Long-term capital losses

The impact of these timing differences on the financial statements, as if the company were taxed separately,

identifies a theoretical net tax receivable of €631,744 million.
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7.8 Related party transactions

Related parties consist of companies likely to be fully consolidated in the consolidated financial statements of

Veolia Environnement Group.

The main transactions with related parties and amounts due to or from related parties are as follows:

(In € thousands) 2009 2008
Equity investments net of provisions 15,814,006 15,803,837
Loans to equity investments 6,901,314 6,892,499
Other receivables 1,074,642 1,587,764
Trade receivables 187,270 181,037
Borrowings 1,290,772 1,262,728
Other liabilities 225,248 59,402
Operating revenue 370,331 366,982
Operating expenses 292,871 298,118
Financial income ) 1,537,019 1,536,823
Financial expenses () 772,367 826,589
Exceptional income 24,903 22,068
Exceptional expenses 24,903 22,146

(1) Including foreign exchange gains and losses on transactions with related parties provided in accordance with the overall

foreign exchange position per currency principle.

7.9 Audit fees

Audit fees billed in respect of the statutory audit of the accounts and services falling within the scope of related
diligences are detailed in the notes to the Veolia Environnement Group consolidated financial statements.
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7.10 Share-based payments

Veolia Environnement has implemented several standard fixed share purchase and subscription options plans,
as well as a variable plan for management.

Outstanding options plans at the end of 2009 were as follows:

N°7 N°6 N°5 N°4 N°3

2007 2006 2004 2003 2002

Grant date 07/17/2007 03/28/2006 12/24/2004 03/24/2003 01/28/2002
Number of options granted 2,490,400 4,044,900 3,341,600 5,192,635 4,413,000
Number of options not exercised 635,850 3,709,861 3,080,738 1,571,010 1,929,114
Plan term 8 years 8 years 8 years 8 years 8 years

Vesting conditions

4 years service
plus
performance
conditions to be
satisfied

4 years service

3 years service
plus
performance
conditions for
certain plans

3 years service

3 years service

By tranches of

By tranches of

By tranches of

1/3 over 3 1/3 over 3 1/3 over 3
Vesting method After 4 years After 4 years years years years
Strike price (in euros) 57.05 44.03* 24.32% 22.14%* 36.65*

*  Strike price adjusted to take account of transactions impacting the share capital of the company (issue of share subscription

warrants on December 17, 2001 and share capital increases with retention of preferential subscription rights on August 2, 2002 and
July 10, 2008). The initial strike prices for plans n°3, n°4, n°5 and n°6 were €37.53, €22.50, €24.72 and €44.75 respectively

7.11 Subsequent events

No material events likely to call into question the financial statements for the year ended December 31, 2009
took place between December 31, 2009 and the date of approval of the accounts.

7.12 Subsidiaries and equity investments

Investments:

Investments within the meaning of Article L. 233-7 of the French Commercial Code (crossing of investment

thresholds laid down by law):

A table providing a breakdown of equity investments is presented at the end of the notes to the financial

statements.
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SUBSIDIARIES AND EQUITY INVESTMENTS

Share Carrying amount
-holders’| of shares held
Equity/ Loans and|Guarantees| Dividends
other than advances granted| Provided 2008 recorded in
Share Share by the company)| by the 2008 2009 net| 2009 the last|
Number off capital capital % share| GROSS NET| (gross)| company| revenue| revenue| incomejnet income| fiscal year|
Company shares held 2 (") (2)| capital held (2) (2) (%) (2) 2 (2 (2 (2 2 2 Year-end
Veolia Eau
(Compagnie Générale des Eaux)‘, | 214,187,292(2,207,287| 1,098,756 100.00%|8,300,000|8,300,000 2,649,632 3,579,509(3,685,617| 219,088 464,884 381,253|Dec. 31, 2009
52, rue d’Anjou, 75008 Paris
Veolia Energie (Dalkia)®,
37, av. Mal. de Lattre de Tassigny, 42,069,294| 968,869 522,985 66.00%| 641,342 641,342 1,186,706 164,447 175,496 228,216 158,977, 98,863|Dec. 31, 2009
59350 Saint-André-Lez-Lille cedex
Veolia Propreté®),,
163-169, av. G. Clémenceau, 8,966,751 143,473| 1,502,996 100.00%|1,929,892|1,929,892 2,678,610 667,364| 489,941/(288,491) 61,353 140,061|Dec. 31, 2009
92000 Nanterre
Veolia Transport ()
163-169, av. G. Clémenceau, 18,317,015 293,072, 372,936 100.00%|1,055,993| 691,000 892,758 285,771| 149,701 48,355 (181,731) 0|Dec. 31, 2009
92000 Nanterre
Proactiva Medio Ambiente SA,
Torre Puerta de Europa, 4,710, 56,520 20,457 50.00%| 119,733 63,601 0 48,735 18,884 5,804 5,194 1,012|Dec. 31, 2009
Paseo de la Castellana, Madrid
S.I.G. 41 2,493 38 (15) 99.72% 38 38 0 0 0 0 (2) 0|Dec. 31, 2009
V.I.G.I.E. 1 3,815 38| (19) 99.87% 38 38 0 0 0 (1) (2) 0|Dec. 31, 2009
V.I.G.I.E. 2 3,815 38 (3,844) 99.87% 38 0 6,832 0| 0 (2,585) (163) 0|Dec. 31, 2009
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Share

Carrying amount

-holders’ of shares held
Equity| Loans and|Guarantees| Dividends
other than advances granted| Provided 2008 recorded in
Share Share by the company)| by the 2008 2009 net 2009 the last|
Number of| capital capital % share| GROSS| NET (gross)| company| revenue| revenue| incomejnet income| fiscal year|
Company shares held 2 (*) (2)| capital held (2) (2) (**) (2) 2 (2 (2 ) (2 (2 Year-end
V.I.G.I.E. 3 41,829 251 1,187 100.00% 266 266 29 0| 1 69 1,082 O|Dec. 31, 2009
Veolia Environnement Service RE 1,100,000 11,000 (993) 100.00%| 11,000, 11,000 0 6,785 35,157 3,921 (8,963) 0|Dec. 31, 2009
Veolia PPP Finance
3,500,341 35,003 (1,164) 99.89%| 35,003] 35,003 15,842 0 479 (695) (369) 0|Dec. 31, 2009
(formerly V.1.G.1.E 9)
VE Informations et Technologies
1,919,478 11,517 (13,827) 100.00%| 11,532 11,517 104,979 28,439 35,849 26| (13,853) 0|Dec. 31, 2009
(formerly V.I.G.1.E 10 AS)
CAMPUS VEOLIA ENVIRONNEMENT| 2,395,200, 26,130 (5,632) 91.66%| 23,952 19,752 27,218 33,833 26,921 (277) (4,630) O|Dec. 31, 2009
V.I.G.I.E. 14 AS 3,700 706 (1,409) 100.00%) 1,123 0 698 21 18 (636) (193) 0|Dec. 31, 2009
V.I.G.I.E. 15 AS 3,700 37 (9,516) 100.00% 37 37 8,688, 1,522 0 (514) (8,872) O|Dec. 31, 2009
G.I.E. GECIR 5 0 0 5.00% 35 35 0 17,888 19,447 506 779 O|Dec. 31, 2009
Veolia North America Operations ) 240 2| (84,636) 10.21%| 872,992 872,992 0 0 0| 57 105,207 58,804|Dec. 31, 2009
C.A.E. 22,500 250 51 90.00% 225 225 6,000 13,746| 14,244 26 15 O|Dec. 31, 2009
CODEVE 3,000,000 3,000 34,315 100.00%| 38,000, 38,000 0| 27,500 22,167 1,290 (3,854) O|Dec. 31, 2009
VEOLIA ENVIRONNEMENT
33,334 500 1,655 100.00%) 1,113 1,113 18,493 3,710 4,152 762 68 0|Dec. 31, 2009

INDUSTRIE
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Share

Carrying amount

-holders’ of shares held
Equity| Loans and|Guarantees| Dividends
other than advances granted| Provided 2008 recorded in
Share Share by the company)| by the 2008 2009 net 2009 the last|
Number of| capital capital % share| GROSS| NET (gross)| company| revenue| revenue| incomejnet income| fiscal year|
Company shares held 2 (*) (2)| capital held (2) (2) (**) (2) 2 (2 (2 ) (2 (2 Year-end
ARTELIA Portugal 9,996 50 (465) 99.96% 50 50 65,391 0| 1,435 (101) (363) O|Dec. 31, 2009
SASLT 65 60,000 1,545 (1,710) 19.41% 300 0 0 3,213 3,765 (346) (801) 0jJune 30, 2009
EOLFI 102,331 14,808 77,697 69.11%| 80,143] 80,143 0 2,531 3,465 (4,450) (5,443) 0|Dec. 31, 2009
VEOLIA ENVIRONNEMENT
COMPETITION 3,700 37 (113) 100.00% 37 0 1,538 857 839 (36) (79) O|Dec. 31, 2009
(formerly-V.I.G.I.E. 17 AS)
VEOLIA ENERGIE
13,703,700 137,037 2,181 100.00%| 137,037 137,037 0 5 2,148 (7) 2,140 O|Dec. 31, 2009
(formerly-V.I.G.1.E. 20 AS)
VEES 31,500,999(3,150,100{ 3,044,562 100.00%|3,150,100|3,150,100 0 0 2,122 121,805 67,429 115,710|Dec. 31, 2009
DEER GREEN POWER 294 6] 2,681 48.92% 4,801 1,900 0| 639 5,522 (2,152) (1,880) O|Dec. 31, 2009
VIGIE 23 AS 3,700 37 (1) 100.00% 37 37 0 0 0 0 (1) O|Dec. 31, 2009
VIGIE 28 AS 3,700 37 (2) 100.00% 37 37 0 0 0 (1) (1) O|Dec. 31, 2009
VIGIE 29 AS 3,700 37 (2) 100.00% 37 37 0 0 0 (1) (1) O|Dec. 31, 2009
VIGIE 30 AS 3,700 37 (2) 100.00% 37 37 0 0 0 (1) (1) 0O|Dec. 31, 2009
VIGIE 32 AS 3,700 37 (2) 100.00% 37 37 0 0 0 (1) (1) O|Dec. 31, 2009
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Share Carrying amount
-holders’ of shares held
Equity| Loans and|Guarantees| Dividends
other than advances granted| Provided 2008 recorded in
Share Share by the company)| by the 2008 2009 net 2009 the last|
Number of| capital capital % share| GROSS| NET (gross)| company| revenue| revenue| incomejnet income| fiscal year|
Company shares held 2 (*) (2)| capital held (2) (2) (**) (2) 2 (2 (2 ) (2 (2 Year-end
VIGIE 33 AS 3,700 37 (2) 100.00%) 37 37 0 0 0 (1) (1) 0|Dec. 31, 2009
VIGIE 34 AS 3,700 37 (2) 100.00%) 37 37 0 0 0 (1) (1) 0|Dec. 31, 2009
Other subsidiaries and
equity investments
(less than 1% of share capital)
Veolia Environnement UK®" 865,733 663,797 26,485 0.15% 1,387 1,387 0| 37,385 414,788 36,696 412,291 0|Dec. 31, 2009
1,300, 17,495 (9,137) 0.73% 130 62 0| 5,490 (1,360) Dec. 31, 2009
VIGEO
VE EST 1 2,100 1,520 - 0.01 0.01 0 0 0 (3) 1,586 0|Dec. 31, 2009
VESTALIA
1 37 3,590 - 0.01 0.01 0 107,802 83,898 1,175 919 0|Dec. 31, 2009
(formerly V.I.G.I.E. 16 AS)
CLIG2 - - - Dec. 31, 2009
CLIG3 0.04% - - Dec. 31, 2009
SLOVEO 1 33 1,504 1.00%) 0.3 0.3 11,694 11,514 384 372 Dec. 31, 2009

(*) Including net income for the year
(**)Including partner current accounts

(1) Company which is primarily a holding company. The “"Revenue” column includes operating revenue and financial income

(2) In € thousands.

(3) The main activity of this company consists in being the head company of the US consolidated tax group.
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AUDITORS’ REPORT ON THE STATUTORY FINANCIAL
STATEMENTS

Year ended December 31, 2009

This is a free translation into English of the auditors' report on the financial statements issued in French and it
is provided solely for the convenience of English-speaking users.

The auditors' report includes information specifically required by French law in such reports, whether modified
or not. This information is presented below the audit opinion on the financial statements and includes an
explanatory paragraph discussing the auditors’ assessments of certain significant accounting and auditing
matters. These assessments were considered for the purpose of issuing an audit opinion on the financial
statements taken as a whole and not to provide separate assurance on individual account balances,
transactions or disclosures.

This report also includes information relating to the specific verification of information given in the management
report and in the documents addressed to shareholders.

This report should be read in conjunction with and construed in accordance with French law and professional
auditing standards applicable in France.

In compliance with the assignment entrusted to us by your Annual General Meetings, we hereby report to you,
for the year ended December 31, 2009, on:

e the audit of the accompanying financial statements of Veolia Environnement;
o the justification of our assessments;
e the specific verifications and information required by law.

These financial statements have been approved by the Board of Directors. Our role is to express an opinion on
these financial statements based on our audit.

1. Opinion on the financial statements

We conducted our audit in accordance with professional standards applicable in France; those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit involves performing procedures, using sampling techniques or other
methods of selection, to obtain audit evidence about the amounts and disclosures in the financial statements.
An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of
accounting estimates made, as well as the overall presentation of the financial statements. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

In our opinion, the financial statements give a true and fair view of the assets and liabilities and of the financial
position of the Company as at December 31, 2009 and of the results of its operations for the year then ended
in accordance with French accounting principles.

Without qualifying our opinion, we draw your attention to the matter set out in Note 2.2 Main accounting
policies to the financial statements regarding the change in accounting policy of the presentation of indemnities
received in full and final discharge of repair and maintenance work and compensation paid in respect of repair
and maintenance work.

2. Justification of our assessments

In accordance with the requirements of article L.823-9 of the French Commercial Code ("Code de commerce")
relating to the justification of our assessments, we bring to your attention the following matters:

As mentioned in note 2.2 to the financial statements in respect of the accounting principles for financial
investments, your company recognizes provisions for impairment when the net carrying amount of a financial
investment exceeds its value in use. The value in use for the investment is determined on criteria that include
profitability and growth potential, net assets and the stock market value of the securities. Based on the current
information available, we performed our assessment of the methods used by your company, and review,
through audit sampling, their application.

These assessments were made as part of our audit of the financial statements taken as a whole, and therefore
contributed to the opinion we formed which is expressed in the first part of this report.
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3. Specific verifications and information

We have also performed, in accordance with professional standards applicable in France, the specific
verifications required by French law.

We have no matters to report as to the fair presentation and the consistency with the financial statements of
the information given in the management report of the Board of Directors, and in the documents addressed to
shareholders with respect to the financial position and the financial statements.

Concerning the information given in accordance with the requirements of article L.225-102-1 of the French
Commercial Code ("Code de commerce") relating to remunerations and benefits received by the directors and
any other commitments made in their favour, we have verified its consistency with the financial statements or
with the underlying information used to prepare these financial statements and, where applicable, with the
information obtained by your Company from companies controlling your Company or controlled by it. Based on
this work, we attest the accuracy and fair presentation of this information.

In accordance with French law, we have verified that the required information concerning the purchase of
investments and controlling interests and the identity of the shareholders has been properly disclosed in the
management report.

The Auditors
French original signed by

Paris La Défense et Neuilly-sur-Seine, March 30, 2010

KPMG Audit ERNST & YOUNG et Autres
A division of KPMG S.A.
Jay Nirsimloo Baudouin Griton Pierre Hurstel Nicolas Pfeuty
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Fiscal year ended December 31, 2009

Parent Company results over the past five years

(in thousands of euros) 2009 2008 2007 2006 2005
Capital at the end of the financial year:

Shareholders’ equity 2,468,152 2,362,883 2,358,814 2,063,133 2,039,363
Number of shares issued 493,630,374 472,576,666 471,762,756 412,626,550 407,872,606
Financial year transactions and results:

Operating revenue 422,532 384,331 356,655 337,591 305,841
Income before tax, amortization and provisions 523,449 310,813 427,594 231,828 24,732
Company tax (192,089) (186,923) (165,504) (236,792) (228,473)
Income after tax, amortization and provisions 541,669 152,854 491,255 414,945 388,429
Amount of distributed income 579,468 553,692 553,460 419,702 336,341
Income per share (in euros):

Income after tax, before amortization and provisions 1.45 1.05 1.26 1.14 0.62
Income after tax, amortization and provisions 1.1 0.32 1.04 1.01 0.95
Dividend allocated to each share 1.21 1.21 1.21 1.05 0.85
Personnel:

Number of employees (annual average) 481 416 337 304 231
Total payroll 61,604 53,415 43,217 39,173 32,135
Amount of sums paid as welfare benefits (Social

Security, benevolent works, etc.) 41,632 26,354 20,430 15,549 13,704

(a) As of December 31, 2009, the share capital comprises 493,630,374 shares, including 14,731,592 treasury shares. As treasury
shares are not entitled to dividends, the total distribution may change depending on the number of treasury shares held at the

dividend payment date.

Supplier Payables Aging

The total of supplier payables at the end of the period breaks down as follows (in thousands of euros):

(in thousands of euros) 2009
Supplier Payables 9 198
Breakdown of invoices by due date
e Invoices not yet due: 8 029
e Invoices payable:
Up to 30 days 440
Between 30 and 60 days 379
Over 60 days 350

All of the invoices not yet due have payment terms equal to 45 days or less, end of month. Moreover, in
compliance with the “LME law”, Veolia Environnement complies with new obligations regarding payment terms.
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20.3 DIVIDEND POLICY

20.3.1 Dividends paid during the last five fiscal years

(in euros) 2004 dividend 2005 dividend 2006 dividend 2007 dividend 2008 dividend
Gross Dividend Per Share 0.68 0.85 1.05 1.21 1.21
Net Dividend Per Share *0.68 **0.85 **1.05 **1.21 **1.21
Tax Credit n/a n/a n/a n/a n/a
Amount of Dividends Paid

(without tax credit) 265 417 221 336 340 679 419 701 966 553 459 872 553 824 460

n/a: not applicable

* Individual shareholders are eligible for a 50% tax reduction on such dividends.

**  Individual shareholders are eligible for a 40% tax reduction on such dividends (or, on options, a flat withholding tax for the
dividend distributed in 2008 for the 2007 fiscal year and for the dividend distributed in 2009 for the 2008 fiscal year).

A dividend payment of €1.21 per share for each of the Company’s outstanding shares carrying dividend rights
as of January 1, 2009 was approved at the combined general shareholders’ meeting of May 7, 2009. The right
to this dividend was detached from the share on May 13, 2009 (ex-dividend date) and was paid as of June 8,
2009 based on the Company’s shareholding records at the close of business on May 12, 2009 (record date).

As of December 31, 2008, the Company’s capital was composed of 472,576,666 shares, including 14,980,034
treasury shares. The total distribution amount was adjusted based on the total number of new shares created
following the exercise of share subscription and purchase options and the number of treasury shares held by
Veolia Environnement on the date of payment. Treasury shares do not enjoy dividend rights.

Pursuant to the fifth resolution adopted by the combined general shareholders’ meeting held on May 7, 2009,
which offered shareholders an option to receive payment of the dividend for the 2008 fiscal year either in cash,
in accordance with the terms described above, or in Veolia Environnement shares, the Board of Directors on
that same date sub-delegated to the Chairman and Chief Executive Officer all powers to pay the dividend in
shares and to carry out the capital increase ensuing from exercise of that option. The option period during
which shareholders could choose between a payment of the dividend in cash or shares lasted from May 13 to
May 28, 2009 inclusive.

At the end of this option period and on the basis of a depositary’s certificate issued by Société Générale, the
Chairman and Chief Executive Office certified on June 4, 2009 that a capital increase for cash for a total amount
of €322,993,629 had been carried out. This resulted in the issuance of 20,111,683 new shares with a par value
of €5 each, thereby increasing the Company’s stated capital by €100,558,415 (58.48% of coupons exercised
the option in favor of payment in shares).

In light of the reliability of future cash flows and the strengthening of the Company’s financial position, it will be
proposed that the general shareholders’ meeting of May 7, 2010 vote to retain the distribution of a dividend of
€1.21 per share for 2009, payable in cash or Veolia Environnement shares. If the shareholders’ meeting
approves this proposal and if this option is exercised, these new shares will be issued at a price equal to 90% of
the average opening price on the Euronext Paris regulated market during the 20 trading days prior to the
general shareholders meeting of May 7, 2010, less the amount of the dividend that may be approved pursuant
to the fourth resolution voted by the combined general shareholders’ meeting, rounded to the next lowest euro
cent. The shares issued will carry dividend rights as of January 1, 2010.

Shareholders may opt for the payment of the dividend in cash or in new shares between May 14, 2010 and May
31, 2010 inclusive, by sending their request to the financial intermediaries authorized to pay the dividend or, in
the case of shareholders registered in pure registered accounts held by the Company, to its agent (Société
Générale, Securities and Stock Transactions Department, 32 Rue du Champ-de-Tir, B.P. 81236, Nantes Cedex
3). When this option period expires, shareholders who have not opted for payment in shares will receive a
dividend in cash as of June 9, 2010. On that same date, shares will be delivered to shareholders who have
opted for the payment of the dividend in shares.
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For individual shareholders who are French tax residents, dividends, whether paid in cash or in shares, are
automatically included in total income, which is taxed on a progressive scale. They qualify for both an unlimited
40% reduction of the gross amount thereof and for a fixed annual reduction (€1,525 for single taxpayers and
€3,050 for married couples). Dividends also qualify for a tax credit equal to 50% of their gross amount (i.e.,
before applying the aforementioned reductions), the annual amount of which is limited (€115 for single
taxpayers and €230 for married couples). All Veolia Environnement shares are eligible for this treatment.

Individual French tax residents may however choose for these dividends to be subject to a flat withholding tax
on the gross amount of dividends, without deduction of any applicable charges or expenses or any reduction
(Article 117 quater of the General Tax Code). The applicable base rate is 18%, which represents an overall tax
rate of 30.1% when social security contributions are included. This option must be exercised by the taxpayer
with the paying establishment prior to the payment of dividends and is irrevocable. If the option has been
exercised at least once during a given year, dividends received by the taxpayer during such year (i.e., those for
which the option was exercised but also for any remaining balance for which the option has not been exercised)
are no longer eligible for the reduction.

It is taxpayers’ responsibility to evaluate, with the help of their own tax advisers, their interest in opting for this
flat withholding tax given their particular circumstances.

Since January 1, 2008, the social security contributions required to be paid on dividends distributed to
shareholders have been withheld by the paying establishment.

20.3.2 Dividend policy

The Company’s dividend policy is determined by the Board of Directors, which may consider a number of
factors, such as the Company’s net income and financial position, as well as the dividends paid by other French
and international companies within the same sector.

20.3.3 Period during which dividend payments must be claimed

Dividends that are not claimed within five years from the date on which they are made available for payment
revert to the French government.
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20.4 LITIGATION

The most significant litigation involving the Company or its subsidiaries is described below. In addition, tax
audits and disputes are described in notes 35 and 42 to the consolidated financial statements (see Chapter 20.1
above).

Other than as described below, there are no other current or threatened legal, governmental or arbitration
proceedings involving the Company or its subsidiaries which during the past twelve months have had or may in
the future have a material adverse effect on the financial condition or profitability of the Company or the Group.

The consolidated total amount that Veolia Environnement has booked as reserves for all litigation (see Chapter
20, § 20.1, note 16 to the consolidated financial statements), including reserves for labor and tax claims,
includes a large number of disputes involving individual amounts that are not significant. These reserves include
all losses deemed probable in connection with all types of litigation likely to arise in the conduct of Veolia
Environnement’s business. The largest individual reserve booked for litigation, other than tax and labor
disputes, in our financial statements as of December 31, 2009 was €17.2 million.

Veolia Eau - Compagnie Générale des Eaux

On February 27, 2001, the French Competition Council (Conseil de la Concurrence) served Compagnie Générale
des Eaux with a complaint alleging that several joint subsidiaries it had formed with other companies in the
drinking water and water treatment sectors affected the level of competition in the market. On July 11, 2002,
the Council rejected the allegations of anticompetitive collusion among these water services companies and
refused to either impose monetary sanctions or issue an injunction against these companies. However, the
Council found that the joint subsidiaries constituted a “collective dominant position” in the market and left it to
the French Minister of the Economy, Finance and Industry to take any necessary measures to modify, complete
or terminate this pooling arrangement between the companies and their joint subsidiaries. Compagnie Générale
des Eaux challenged this decision, first before the Paris Court of Appeals, which affirmed the Council’s decision.
However, in a decision dated July 12, 2004, the commercial, financial and economic chamber of the French
Supreme Court (Cour de Cassation) overturned the Paris Court of Appeals’ decision, holding that only the
administrative courts had jurisdiction over the matter. Thereafter, Compagnie Générale des Eaux brought the
matter before the Conseil d’Etat (the French supreme court in administrative matters), which in a decision
dated November 7, 2005 held that the complaint was inadmissible because the Council’s decision was only an
act preliminary to the Minister’s decision. In connection with the investigation by the Minister of Economy of the
measures to be implemented pursuant to the Council’s decision, the relevant companies were asked to reach a
mutually satisfactory solution. Compagnie Générale des Eaux signed an agreement on December 19, 2008 with
Lyonnaise des Eaux France for the unwinding of operations over a twelve-month period, subject to review by
the relevant European competition authorities. In a decision dated July 30, 2009, the European Commission,
which had been given notice of the proposed concentration whereby Veolia Eau-Compagnie Générale des Eaux
would acquire exclusive control of three of the joint companies at issue, announced that it did not oppose this
transaction and found that it was compatible with the common market and the EEA agreement, without any
conditions or charges. The European Commission rendered a similar decision in favor of Lyonnaise des Eaux
France regarding the companies allocated to it. The unwinding operations, which continued pursuant to the
agreement of December 19, 2008, as completed by two contractual amendments, the most recent of which was
signed on February 3, 2010, and after approval of the European Commission, which had been given notice once
again due to a change in the scope of the business of the companies allocated to Lyonnaise des Eaux pursuant
to the most recent amendment, were completed on March 22, 2010.

On February 15, 2006, Aquatraitements Energies Services (AES) brought a complaint before the Paris
Commercial Court against two of Veolia Eau’s subsidiaries (Veolia Water and Seureca Overseas). AES is seeking
€150 million in damages from Veolia Water and Seureca Overseas, claiming that it lost potential consulting fees
following Veolia Water’s decision not to participate in a call for bids initiated by the authorities of Abu Dhabi for
the construction of a seawater treatment facility. On June 2, 2004, Veolia Water and Seureca Overseas had
signed two consulting contracts with AES, pursuant to which AES was supposed to provide consulting advice on
commercial strategy and public relations. Under the terms of the contracts, AES would receive fees based on
the amount of any contract awarded to either Veolia Water or Seureca Overseas as a result of AES’ assistance.
In December 2004, Veolia Water and Seureca Overseas terminated these contracts following their discovery of
actions taken by the managers of AES that they considered to be fraudulent and that they considered had
nullified their consent at the time the contracts were signed. On June 28, 2006, Veolia Water and Seureca
Overseas filed a defense brief requesting that all of AES’s claims before the Commercial Court be denied. AES
filed a responsive brief before the Commercial Court in which, in light of the arguments made by Veolia Water
and Seureca Overseas in their brief of June 28, 2006, AES reduced its claim for damages to €15 million. After
several more briefs were exchanged between the parties, on April 7, 2009, AES made an additional claim for
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compensation for an amount between €25 million and €50 million for commissions it alleged were owed to it as
a result of various transactions completed by the Group in the region. After several procedural hearings, the
matter was postponed to October 6, 2009, and then to December 1, 2009, to enable the Company to respond
to these most recent claims of AES. However, on December 3, 2009, all parties signed a settlement agreement
providing for dismissal of the case. As a result, this matter has been removed from the Commercial Court’s
docket and has been concluded without a significant impact on the Company’s financial position.

Since 2008, Aquiris, a 99% subsidiary of the Company, holds a concession pursuant to which it is responsible
for operating the Brussels-North wastewater treatment plant. As a result of extensive obstruction of the plant’s
security chambers following the arrival of abnormal and extraordinary quantities of rubble and other solid waste
through the public sewer lines, Aquiris decided to halt operation of the plant from December 8 to December 19,
2009 due to significant safety risks to persons and to the plant. This stoppage permitted a partial return to
normal, but has resulted in several disputes regarding liability for the disruption and the possible environmental
consequences of the halt in wastewater treatment services. At this point, the Company believes that these
disputes will not have a significant impact on its financial position.

WASCO and Aqua Alliance Inc.

Several current and former indirect subsidiaries of Veolia Eau in the United States™) are defendants in lawsuits
in the United States in which the plaintiffs seek recovery for personal injuries and other damages allegedly due
to exposure to asbestos, silica and other potentially hazardous substances. With respect to the lawsuits against
Veolia Eau’s former subsidiaries, certain of Veolia Eau’s current subsidiaries retain liability and in certain cases
manage the defense of the lawsuits. In addition, in certain instances, Veolia Eau or Veolia Environnement has
agreed to hold harmless the buyers of Veolia Eau’s former subsidiaries in respect of these lawsuits. These
lawsuits typically allege that the plaintiffs’ injuries resulted from the use of products manufactured or sold by
Veolia Eau’s current or former subsidiaries or their predecessors. There are generally numerous other
defendants in addition to Veolia Eau’s current or former subsidiaries, which are accused of having contributed to
the injuries alleged. Reserves have been booked for the possible liability of current subsidiaries in these cases,
based inter alia on the nexus between the injuries claimed and the products manufactured or sold by these
subsidiaries or their predecessors, the extent of the injuries allegedly sustained by the plaintiffs, the
involvement of other defendants and the settlement history in similar cases. These reserves are booked at the
time such liability becomes probable and can be assessed reasonably, and do not include reserves for possible
liability in lawsuits that have not been initiated.

As of the date this reference document was filed, a number of such claims have been resolved either through
settlement or dismissal. To date, none of the claims has resulted in a finding of liability.

During the five-year period ended December 31, 2009, the average annual costs that the Company has
incurred in relation with these claims, including amounts paid to plaintiffs, legal fees and case expenses, have
been approximately US$1.9 million, after reimbursements by insurance companies. Although it is possible that
these expenses may increase in the future, the Company currently has no reason to believe that any material
increase is likely to occur, nor does it expect these claims to have a material adverse effect on its business,
financial position or operating results.

Veolia Water North America Operating Services

In 2002, Veolia Water North America Operating Services (VWNAQOS), a subsidiary of the Company, entered into
a ten-year contract with the city of Atlanta, representing annual revenues of about US$10 million. This contract
involves the operation of various slurry and effluent treatment plants for the city, the maintenance and
renovation of equipment and the design and completion of plant renovation work. On June 19, 2006, VWNAOS
brought an action against the city of Atlanta before the United States District Court, alleging the city’s failure to
respect its investment obligations, reimburse additional costs of operation and pay bills issued for services
provided. At this time, VWNAOS estimates its damages to be at least US$25 million, subject to adjustments
during the course of the proceedings. On July 10, 2006, the city of Atlanta unilaterally cancelled the contract
and, in turn, brought an action against VWNAQOS, alleging VWNAOS's failure to fulfill certain of its obligations
during the performance of the contract. The city is seeking compensation of approximately US$35 million from
VWNAOS and has also brought an action against Veolia Environnement directly, in its capacity as VWNAOS's
guarantor under the contract. In connection with this dispute, the city has drawn on the US$9.5 million letter of
credit issued to VWNAQOS at the start of the contract. Following pre-trial discovery and motions by both sides
seeking summary judgment, in orders issued on December 8, 2008 and September 24, 2009, the court partially

M) Subsidiaries of the Aqua Alliance group or of WASCO (formerly Water Applications & Systems Corporation and United States Filter
Corporation), the parent company of the former U.S. Filter group, most of whose businesses were sold to various buyers in 2003
and 2004.
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denied VWNAQOS's claims and scheduled a hearing on all remaining claims for June 2010. Because the court has
denied VWNAOS’s claim on the grounds of the city’s wrongful termination of the contract, the amount of
VWNAOS's claim has been reduced accordingly. Taking this adjustment into account, the Company believes
that this matter will not have a significant impact on its financial position.

In April 2008, two subsidiaries of the Company, Veolia Water North America Operating Services and Veolia
Water Indianapolis, LLC (VWI), were named as defendants in two potential class actions filed before the Indiana
state courts, which have since been consolidated. The plaintiffs allege that the meter-reading practices used by
VWI for Indianapolis customers were inconsistent with VWI's contract with the local authorities and with
Indiana consumer protection law. The plaintiffs claim that VWI billed customers on the basis of estimates of
water usage, rather than actual usage, more frequently than the contract permitted, resulting in overbilling
that, although later credited to the customers, deprived the customers of their money for a period of time. The
plaintiffs also contend that the methods applied by VWI to estimate water consumption were inappropriate and
violated applicable laws. The plaintiffs are seeking certification of a class of similarly situated residential water
customers. VWI believes that its billing and meter reading practices complied with its contract and with relevant
laws and regulations, and that the claims of the plaintiffs are without merit. It intends to defend its interests
vigorously. On January 13, 2009, the court granted a motion to dismiss filed by Veolia Water North America
Operating Services and VWI, but granted the plaintiffs leave to refile their complaint. On January 23, 2009, the
plaintiffs filed an amended complaint against Veolia Water North America Operating Services and VWI, and also
named the water department of the city of Indianapolis as a defendant. All defendants have requested that the
amended complaint be dismissed. However, the date of the hearing to rule on these complaints has been
deferred to give the parties the opportunity to attempt mediation, which is scheduled to begin on March 17,
2010. Although the preliminary stage of these proceedings makes it impossible to estimate its potential
financial consequences, the Company believes that these lawsuits will not significantly affect its financial
position or results.

Veolia Transport

In 1998, the DGCCRF (a French administrative body with jurisdiction over competition matters) conducted an
inspection and seized evidence on the premises of the Company’s transportation subsidiary Connex (now Veolia
Transport) and other companies in the public transportation market, for the purpose of obtaining proof relating
to possible anti-competitive practices in this market. In September 2003, the French Competition Council
served notice of two grievances on Veolia Transport alleging possible collusion among operators between 1994
and 1999 which may have limited competition at the local and national level in the public passenger
transportation market for urban, inter-urban and school services. In September 2004, the Competition Council
served Veolia Transport with additional grievances alleging the existence of an anticompetitive agreement at
the European Union level. On July 5, 2005, the Competition Council issued a decision in which it partially
validated the claims of the competition authorities, and ordered Veolia Transport to pay a fine of approximately
€5 million, which the Company paid. The Paris Court of Appeals affirmed the decision of the Competition
Council on February 7, 2006 and on March 7, 2006, Veolia Transport filed an appeal with the French Supreme
Court. The French Supreme Court found in favor of certain arguments made by Veolia Transport and, in its
decision dated October 9, 2007, reversed the decision of the Court of Appeals of Paris and remanded the case
to a different panel of the same court. On October 8, 2009, Veolia Transport brought the case before this new
appellate court. Oral argument is scheduled for April 2010.

On September 12, 2008, a suburban train operated by Connex Railroad LLC, a Veolia Transport subsidiary, on
behalf of the Southern California Regional Rail Authority (SCRRA), collided with a Union Pacific freight train in
Chatsworth, California. This accident resulted in 25 fatalities and a significant number of injuries. The National
Transportation Safety Board (NTSB), a federal and California State agency, with which Connex Railroad is
cooperating, reached a preliminary conclusion that the two causes of the accident were, first, lack of attention
by the engineer, who did not observe a red light and, second, the fact that the SCRRA had not installed an
automatic train braking system in compliance with prior recommendations of the NTSB. Actions seeking an
undetermined amount of total damages have been filed by the heirs of the deceased passengers and the
majority of injured passengers, in the courts of the state of California in Los Angeles, against Connex Railroad
LLC, its parent company, Veolia Transportation LLC, the SCRRA and the Los Angeles County Metropolitan
Transportation Authority. These actions have been consolidated into a single case. A hearing specifically
dedicated to the issue of liability is scheduled for November 2010. At the same time, Connex Railroad LLC and
the SCRRA have brought before the federal courts in California their disputes concerning their respective
contractual liability in connection with the suits filed as a result of this accident and are still awaiting a hearing
date. A U.S. federal statute limits the total amount of damages that may be awarded to passengers for injuries
and property damage arising from a single accident to U.S.$200 million. Notice of this accident has been given
to the relevant insurers of the Group. At this point, the Group is unable to determine whether the financial
consequences of this accident could significantly affect its financial position or results.
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Société Nationale Maritime Corse Méditerranée (SNCM)

On September 19, 2006, Compagnie Méridionale de Navigation (CMN) and Corsica Ferries filed a complaint
before the French Competition Council alleging anti-competitive practices by SNCM, a subsidiary of Veolia
Transport, the Corsican Regional Authority and the Corsican Transportation Bureau for the purpose of
restricting or eliminating competition during a call for bids initiated to delegate the Marseille-Corsica public
transportation service. On December 11, 2006, the Competition Council dismissed the claim that a cartel
existed between the Corsican Regional Authority, the Corsican Transportation Bureau and SNCM, and denied
the claims of excessive subsidies and cross-subsidies asserted by Corsica Ferries. However, the Competition
Council found that the overall indivisible offer of SNCM was likely to constitute an abuse of dominant position.
Although it relates to a call for bids that was invalidated by a decision of the Conseil d’Etat in December 2006,
the Competition Council investigated the case and a hearing was held on December 9, 2008. In a decision
dated February 27, 2009, the Competition Council ruled against SNCM and levied a fine of €300,000 for abuse
of dominant position. SNCM appealed this decision and on January 12, 2010 the matter was argued before the
Paris Court of Appeal. The court’s decision is scheduled to be rendered in March 2010.

In a second case brought before the Competition Council after a second call for bids procedure was initiated
following the decision of the Conseil d’Etat, Corsica Ferries contended that SNCM and CMN had formed an
unjustified grouping that constituted an anti-competitive cartel, that this grouping constituted an abuse of a
dominant position and, lastly, that presenting a bid requesting excessive subsides, suggesting the existence of
cross-subsidies, constituted an abuse of a dominant position. On April 6, 2007, the Competition Council
dismissed the two claims concerning the grouping. Proceedings on the merits and the investigation of the
French Competition Authority (formerly, the Competition Council) on the claim of excessive subsidies are
underway. The investigation is also focusing on the performance terms of this agreement delegating a public
service (monitoring the application of the guaranteed receipts clause and the corresponding changes in the
amount of subsidies received by the parties being awarded the contract). As of this date, no complaint has been
served.

In addition, Corsica Ferries brought suit before the administrative courts, which ended in a decision by the
Conseil d’Etat in December 2006 and a second call for bids procedure. Following a new complaint of Corsica
Ferries with respect to this second bid procedure, its request for the invalidation of the decision of June 7, 2007
awarding the contract for marine service to Corsica to the SNCM/CMN group for the 2007-2013 period was
denied by a judgment of the Bastia administrative court on January 24, 2008. Corsica Ferries appealed this
decision to the Marseille administrative court of appeal. The case may be heard in 2010.

Lastly, Veolia Transport’s acquisition of an interest in SNCM was conditioned on the European Commission
approving the privatization provisions concerning state assistance. The French government was responsible for
this procedure in Brussels and filed briefs on November 16, 2006 and April 27, 2007. The European Commission
ruled on July 8, 2008 that the amounts paid by the French government in connection with the privatization
process did not constitute state assistance. Corsica Ferries and the STIM d'Orbigny (Stef Tfe group) have each
appealed the Commission’s decision before the European Court of First Instance. On July 1, 2009, the French
government and SNCM were granted leave to intervene in support of the conclusions of the Commission, which
raised the defense that the appeal of STIM d’Orbigny was inadmissible. SNCM filed its brief on September 28,
2009, to which Corsica Ferries replied on November 26, 2009.

Veolia Propreté

On April 16, 2008, Termo Energia Calabria S.p.a. (TEC), a company specialized in waste incineration and a 90%
subsidiary of Veolia Servizi Ambientali Tecnitalia S.p.a. (VSAT), which is in turn a subsidiary of Veolia Propreté,
filed a claim with the administrative court of the region of Calabria in Italy for the payment of subsidies in an
updated amount of €26.9 million, allegedly owed under a concession agreement entered into on October 17,
2000 with the region of Calabria. On August 11, 2008, the administrative court ordered the region to respond
to this claim. At the end of November 2008, the region announced its refusal to pay the subsidies claimed. In
addition, on May 16, 2008, TEC filed a claim with an Italian arbitration tribunal against the Extraordinary
Commissioner of Calabria seeking reimbursement of €62.2 million for various additional operating fees and
costs incurred since 2005 and claiming breach of the price indexation provision included in the concession
agreement. The arbitration proceedings began and, on October 24, 2008, the Extraordinary Commissioner of
Calabria filed a counterclaim against TEC seeking the termination of the concession agreement and the
payment of the sum of €62.3 million as compensation for construction delays. The Company considers the
Commissioner’s claims to be groundless and therefore has not booked any provisions for this dispute.

In addition, VSAT has been accused of manipulating the software that monitors carbon monoxide emissions in
its incineration facilities in Falascaia, Vercelli and Brindisi. In all three cases, VSAT filed a “John Doe” complaint
in June 2008, August 2008 and February 2009, respectively, which are currently being investigated.
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For all of these reasons, in early 2009 Veolia Propreté decided to initiate negotiations with the Italian company
Termomeccanica Ecologia S.p.a. pursuant to the seller’s guarantee granted by Termomeccanica Ecologia S.p.a.
in the agreement pursuant to which VSAT was sold to Veolia Propreté in 2007. In light of the repeated refusal
of Termomeccanica Ecologia S.p.a. to compensate VSAT pursuant to its guarantee, on May 19, 2009, Veolia
Propreté and Veolia Servizi Ambientali S.p.a., the parent companies of VSAT, filed a request for arbitration with
the International Chamber of Commerce (ICC). The arbitration tribunal was formed in August 2009 and has set
a schedule calling for a hearing in December 2010 and an award in June 2011 at the earliest.

At this point, the Company is not in a position to predict whether the outcome of these actions will have a
significant impact on its financial position or results.

Veolia Energie - Dalkia

On September 3, 1970, a concession agreement was concluded between Prodith, a subsidiary of Dalkia France,
and the Lyon metropolitan authority (Communauté Urbaine de Lyon) which called for the construction and
operation, for an initial 30-year period, of a public heating and cooling system service on behalf of the Lyon
metropolitan authority. Following the decision of the Lyon metropolitan authority to terminate the agreement
early on January 21, 2003 and the disagreement between the parties concerning the compensation owed to
Prodith, Prodith brought an action before the Lyon administrative court seeking a judgment ordering the Lyon
metropolitan authority to pay it €47.8 million.

In a judgment issued on May 16, 2007, the Lyon administrative court denied Prodith’s claims for compensation
on the grounds that the concession agreement and the amendments thereto were void because the Lyon
metropolitan authority lacked the power to sign the agreement in 1970. Prodith appealed that judgment.

In a decision dated October 22, 2009, the Lyon administrative court of appeal reversed the judgment of the
administrative court but nevertheless held that the agreement was void due to the Lyon metropolitan
authority’s lack of power to sign it and, on those grounds, found that the Lyon metropolitan authority was not
contractually liable. With regard to the consequences of this invalidity, the Court denied Prodith’s claims for
compensation on the non-contractual grounds that the company had not proved that it had been impoverished
because it had generated profits during the performance of the agreement, and it denied Prodith’s claim for lost
profits on the grounds that the agreement had been performed for its full term. However, the Court confirmed
Prodith’s property rights to the land on which the Lafayette thermal power plant is located. On December 22,
2009, the company appealed the decision of October 22, 2009 to the Conseil d’Etat.

After the agreement with Prodith was terminated, the Lyon metropolitan authority initiated a competitive bid
procedure to award the contract for providing a public heating and cooling system service. At the conclusion of
this procedure, the contract was awarded to Dalkia France, which was replaced by its subsidiary, Elvya. That
contract was signed on July 23, 2004.

In a judgment dated December 15, 2005, the Lyon administrative court invalidated the decision empowering
the president of the Lyon metropolitan authority to sign the agreement with Dalkia France on the grounds that
there had been no prior consultation of the Lyon metropolitan authority’s joint committee (comité mixte
paritaire) and that the principle requiring bidders to be treated equally had been breached as a result of a late
change in the bid package. The court held that the nature of the defects affecting the decision to sign the
agreement delegating this public service necessarily invalidated the agreement. In a decision dated February 8,
2007, the Lyon administrative court of appeal affirmed this judgment and gave the parties a period of 18
months to attempt to rescind the agreement in an amicable manner.

Because no amicable resolution proved possible, on June 25, 2007, the Lyon metropolitan authority brought an
action before the Lyon administrative court requesting a rescission of the agreement and a finding on
compensation. Elvya claimed compensation in the amount of €68.8 million. In a judgment dated October 22,
2009, the court rescinded the agreement and held that, on the grounds of the metropolitan authority’s tortious
conduct, Elvya was entitled to be compensated for its necessary expenditures, the amount of which was to be
determined by a panel of experts. The court also held that the tortious liability of the Lyon metropolitan
authority would be reduced by 50% on the grounds that Dalkia France could not have been unaware of the
irregularities in the competitive bid procedure.

At this point, the Company considers that these disputes should not have a significant impact on its financial
position or results.
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20.5 MATERIAL CHANGES IN FINANCIAL POSITION OR
COMMERCIAL SITUATION

There has been no material change in the financial position or commercial situation of the Company since the
close of its 2009 fiscal year. The events or circumstances that could reasonably be expected to have a material
effect on the Company’s outlook for the current fiscal year are described in Chapter 6 and Chapter 9 above and
were communicated by the Company during the presentation of its 2009 annual results on March 5, 2010.
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21. Complementary information concerning
the share capital and the provisions of
the bylaws

21.1 INFORMATION CONCERNING THE SHARE CAPITAL

21.1.1 Share capital

At December 31, 2009, Veolia Environnement’s share capital amounted to €2,467,996,815 divided into
493,599,363 shares.

As of the filing date of this reference document, the company’s share capital was €2,468,151,870 divided into
493,630,374 fully paid-up shares, all in the same class, with a par value of €5 each (cf. the table that sets out
the changes in capital, in paragraph 21.1.6 below)™,

21.1.2 Market for the Company's securities

The Company’s shares were admitted to trading on the Euronext Paris market (Compartment A) on July 20,
2000, under ISIN code FR 0000124141-VIE, Reuters code VIE. PA and Bloomberg code VIE. FP. Veolia
Environnement securities are eligible for the Service de réglement différé (deferred settlement service or
“"SRD"”). Company shares have also been listed on the New York Stock Exchange in the form of American
Depositary Receipts (ADR) under the symbol “VE” since October 5, 2001.

Company shares have been included in the CAC 40, the main share index published by Euronext, since August
8, 2001.

The tables below describe the highest and lowest listed prices and the volume of Veolia Environnement
securities traded on the Euronext Paris market and the New York Stock Exchange over the past eighteen
months.

M 0On March 5, 2010, the Veolia Environnement board of directors recorded the increase in the Company’s capital following the
exercise of share subscription options within the scope of the stock option plans implemented by the Company. Following the issue
of 31,011 shares representing a nominal amount of €155,055, the Company's capital was raised from €2,467,996,815 to
€2,468,151,870 divided into 493,630,374 shares (cf. §18.2 above).
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Euronext Paris

Year Price Volume of
(month/quarter) (in euros) securities
2010 Highest Lowest traded
February 24.98 22.81 36,702,154
January 25.90 23.16 43,409,186
2009

Fourth quarter 26.67 21.65 117,606,999
December 23.30 21.94 30,981,155
November 23.50 21.65 35,554,795
October 26.67 22.02 51,071,049
Third quarter 27.10 20.015 115,250,414
September 27.10 23.32 40,528,805
August 25.12 21.92 40,279,166
July 24.495 20.015 34,442,443
Second quarter 23.15 15.37 132,076,948
June 23.055 20.105 36,544,678
May 23.15 19.925 44,983,185
April 21.10 15.37 50,549,085
First quarter 23.09 15.00 153,007,114
March 17.90 15.00 52,282,100
February 19.22 15.08 43,795,105
January 23.09 15.34 56,929,909
2008

Fourth quarter 29.86 16.55 204,040,593
December 22.48 17.11 40,369,311
November 20.98 17.36 57,657,493
October 29.86 16.55 106,013,789
Third quarter 37.94 28.00 153,059,989
September 36.85 28.00 58,047,976

Source: Euronext Paris.
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New York Stock Exchange

Year Price Volume of
(month/quarter) (in USD) securities
2010 Highest Lowest traded )
February 34.88 31.30 1,295,234
January 37.15 32.75 1,439,472
2009

Fourth quarter 38.53 31.50 4,898,227
December 34.63 31.50 1,989,622
November 35.00 31.88 1,126,868
October 38.53 32.28 1,781,737
Third quarter 40 27.72 6,288,772
September 40 33.3953 2,002,640
August 35.9 31.30 2,316,192
July 34.6 27.72 1,969,940
Second quarter 31.51 27.07 9,200,208
June 31.51 27.92 2,281,661
May 30.13 27.07 3,210,068
April 20.41 28.1 3,708,479
First quarter 31.83 19.14 12,239,309
March 24.12 19.46 4,493,706
February 25.08 19.14 3,041,336
January 31.83 20.68 4,704,267
2008

Fourth quarter 41.50 20.83 16,805,689
December 31.78 21.75 5,674,953
November 27.44 21.57 4,427,471
October 41.50 20.83 6,703,265
Third quarter 56.09 39.10 10,256,268
September 53.53 39.10 4,096,321

Source: NYSE.
(1) For the information relating to the number of securities exchanged, the Company’s source, since September 2006, has been the
data published by the New York Stock Exchange (accessible on the NYSE website at www.nyse.com).
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21.1.3 Purchase of treasury shares by the Company®

21.1.3.1 Repurchase plan in effect on the filing date of this reference document (plan
authorized by the combined general meeting on May 7, 2009)

During the combined general meeting on May 7, 2009, the Company’s shareholders authorized a share
repurchase plan that allows the Company to purchase, sell or transfer its shares at any time, except during a
public offer, within the limits authorized by the provisions of the law and regulations in force, and by any
means, on regulated markets, on multilateral trading systems, with systematic internalisers or over the
counter, including through block sales or purchases, via public purchase, sale or exchange offers, or by the use
of options or other financial futures that are traded on a market or over the counter or by the delivery of shares
following the issue of securities that grant access to the Company’s capital by means of conversion, exchange,
redemption, exercise of warrants or in any other way, either directly or indirectly via the intermediary of an
investment services provider.

The share purchases may be for a number of shares such that the number of shares that the Company
purchases throughout the term of the repurchase plan does not exceed 10% of the shares that make up the
Company capital and such that the number of shares that the Company holds at any given time does not
exceed 10% of the shares that make up the Company’s capital.

This authorization allows the Company to trade in its own securities with the following objectives: (i)
implementing all Company stock option plans within the scope of the provisions of Articles L.225-177 et seq. of
the French Commercial Code or any similar plan, (ii) awarding free shares within the scope of the provisions of
Articles L.225-197-1 et seq. of the French Commercial Code, (iii) awarding or selling shares to employees in
respect of their association with the benefits of the Company’s expansion and the implementation of any
company savings plan under the conditions provided for by law, in particular Articles L.443-1 et seq. of the
French Labor Code, (iv) delivering shares when rights are exercised that are attached to securities that grant
access to the capital via redemption, conversion, exchange, presentation of a warrant or in any other way, (v)
delivering shares within the scope of external growth transactions, mergers, spin-offs or contributions; (vi)
stimulating the secondary market for or the liquidity of Veolia Environnement shares through an investment
services provider, within the scope of a liquidity contract that complies with the ethics charter recognized by the
AMF, or, lastly, (vii) cancelling all or part of the shares thus repurchased.

The maximum purchase price under the program was set at the general meeting on May 7, 2009 at €50 per
share, and the maximum amount that the Company may allocate to the share repurchase plan was set at €1
billion. The general meeting granted full powers to the board of directors, with the option of sub-delegation
under the conditions laid down by law, in order to decide on and implement this authorization.

The authorization described above, which is in force on the filing date of this reference document, will expire at
the latest within eighteen months from the time of the combined general meeting on May 7, 2009, i.e. on
November 7, 2010, unless a new plan is authorized at the general meeting on May 7, 2010.

21.1.3.2 Summary of transactions completed by Veolia Environnement on its own
securities during the 2009 fiscal year

Percentage of capital held as treasury shares at December 31, 2009 2.98%
Number of treasury shares held at December 31, 2009 14,731,592
Carrying value of the portfolio at December 31, 2009 * €450,273,549.81
Market value of the portfolio at December 31, 2009 ** €340,668,065.00
Number of shares cancelled over the last 24 months 0

*  Carrying value excluding provisions.
** On the basis of the closing price at December 31, 2009, i.e. €23.125.

M) This section contains the information that must be included in the plan description, pursuant to Article 241-2 of the Autorité des
marchés financiers General Regulations and the information required pursuant to the provisions of Article L. 225-211 of the French
Commercial Code.
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The table below details the transactions performed by the Company on its own shares during the 2009 fiscal
year as part of the plans authorized by the combined general meetings on May 7, 2008 and May 7, 2009:

Total gross flows at
December 31, 2009 Net positions at December 31, 2009*
Net long positions Net short positions
Sales/ | call options Forward | Call options Forward
Purchases | Transfers purchased purchases sold sales
Number of securities none 248,442 none none none none
Average price of
transactions
(in euros) NA 19.54
Average exercise price
(in euros) NA NA NA NA
Amounts
(in euros) NA 4,855,987 NA NA NA NA

NA: not applicable.

(*) the call options sold by the Company to Calyon in August and September 2006 as part of the implementation of the low-risk part of
its capital increase reserved for employees, the completion of which was recorded on December 15, 2006, have matured since
August 5, 2009 and September 24, 2009 respectively.

21.1.3.3 Objectives of transactions performed during the 2009 fiscal year and allocation
of the treasury shares held

The transactions involving Veolia Environnement shares that were carried out during the 2009 fiscal year were
performed both for the remittance of payment by the Company, for and on behalf of one of its subsidiaries, of
109,533 treasury shares held in respect of the purchase of a minority shareholding by said subsidiary on April
8, 2009 (external growth transaction) and in order to adjust the coverage of the low-risk part of the capital
increase reserved for employees, the completion of which was recorded on August 5, 2009 (cf. § 21.1.6.
below).

At December 31, 2009, Veolia Environnement held a total of 14,731,592 treasury shares, representing 2.98%
of the Company’s share capital, and no shares were held directly or indirectly by subsidiaries of Veolia
Environnement. On this date, the portfolio of treasury shares was allocated as follows:

e 6,139,936 shares were allocated to cover stock option programs or other share award programs to Group
employees;

e 8,591,656 shares were allocated to external growth transactions.

21.1.3.4 Description of the program submitted for the authorization of the general
meeting of May 7, 2010

The authorization for share repurchases described in section 21.1.3.1 above will expire at the latest on
November 7, 2010, unless the combined general meeting of May 7, 2010 approves the resolution adopted in
accordance with the provisions of Articles L. 225-209 et seq. of the French Commercial Code set out below.

This resolution, with reference to the report by the board of directors, authorizes the Company to implement a
new plan to repurchase shares under the following conditions:

e This authorization would be intended to allow the Company to trade in its own securities with the following
objectives: (i) implementing all Company stock option plans within the scope of the provisions of Articles
L.225-177 et seq. of the French Commercial Code or any similar plan; (ii) awarding free shares within the
scope of the provisions of Articles L.225-197-1 et seq. of the French Commercial Code; (iii) awarding or
selling shares to employees in respect of their association with the benefits of the Company’s expansion and
the implementation of any company savings plan under the conditions provided for by law, in particular
Articles L.3332-1 et seq. of the French Labor Code; (iv) delivering shares when rights are exercised that are
attached to securities that grant access to the capital via redemption, conversion, exchange, presentation of
a warrant or in any other way; (v) delivering shares (as exchange, payment or otherwise) within the scope
of external growth transactions, mergers, spin-offs or contributions; (vi) stimulating the secondary market
for or the liquidity of Veolia Environnement shares through an investment services provider, within the
scope of a liquidity contract that complies with the ethics charter recognized by the AMF; (vii) cancelling all
or part of the shares thus repurchased, subject to the adoption of the twenty-seventh resolution at the
general meeting on May 7, 2010.
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This program is also intended to enable the implementation of all market practices that shall come to be
permitted by the AMF and, in general, the completion of all other transactions that comply with the
regulations in force. In such a case, the Company will inform its shareholders by way of press release.

Purchases of Company shares may be for a number of shares such that:

e the number of shares that the Company purchases throughout the term of the share repurchase plan, at any
time whatsoever, does not exceed 10% of the shares that make up the Company's capital, i.e.
approximately 49,363,037 shares as of December 31, 2009 (this percentage will apply to the capital, as
adjusted in light of transactions that affect it after this general meeting), it being specified (i) that the
number of shares acquired with a view to being retained and subsequently delivered as part of a merger,
spin-off, or contribution cannot exceed 5% of its share capital, and (ii) when shares are repurchased in
order to encourage liquidity under the conditions defined by the AMF General Regulations, the number of
shares taken into account to calculate the 10% limit provided for in the first paragraph corresponds to the
number of shares purchased, less the number of shares resold during the authorization period;

e the number of shares that the Company holds at any given time whatsoever does not exceed 10% of the
shares that make up the Company’s capital on the date in question.

e Shares may be sold, bought or transferred at any time, except during a public offer, within the limits
authorized by the legal and regulatory provisions in force, and by any method, on regulated markets, on
multilateral trading systems, with systematic internalizers or over the counter, including by block purchases
or sales (with no limit as to the proportion of the share repurchase plan that may be implemented by this
method), by public offers to purchase or exchange shares, or through the use of options or other financial
futures traded on a regulated market or over the counter or through delivery of shares following the issue of
securities that grant access to the Company’s capital through conversion, exchange, redemption, exercise of
a warrant or otherwise. Transactions may be conducted either directly or indirectly through an investment
services provider.

e The maximum purchase price of the shares under this resolution will be forty (40) euros per share (or the
counter-value of said amount on the same date in any other currency); said maximum price is only
applicable to acquisitions decided as from the date of the combined general meeting of May 7, 2010 and not
to future transactions concluded pursuant to an authorization granted by a previous general meeting that
provides for acquisitions of shares subsequent to the date of said meeting.

The total amount allocated to the share repurchase plan authorized above may not exceed €1 billion.

This authorization would cancel, as from the day of the combined general meeting of May 7, 2010, any prior
authorization granted to the board of directors to trade in the Company’s shares, effective from May 7, 2008
and if applicable for the value of any unused portion of any prior authorization. Said authorization is granted for
a period of eighteen months from the date of said combined general meeting.

The general meeting delegates to the board of directors, in the event of a change in the par value of shares, a
capital increase via capitalization of reserves, award of bonus shares, division or regrouping of securities,
distribution of reserves or of any other assets, redemption of capital or any other transaction concerning the
shareholders' equity, the power to adjust the aforementioned purchase price in order to take into account the
impact on the share value of said transactions.

The general meeting would grant full powers to the board of directors, including the option of sub-delegation
under the conditions provided for by law, to decide on and implement this authorization, to specify, if
necessary, the terms thereof and decide on the conditions thereof, to carry out the purchase plan, and, in
particular, to place all stock market orders, enter into all agreements, allocate or reallocate the shares acquired
to the desired objectives under the applicable statutory and regulatory provisions, determine the terms and
conditions under which, if applicable, the rights of holders of securities or options will be protected, in
compliance with the statutory, regulatory and contractual provisions, make all declarations to the AMF and to
all competent authorities, carry out all other formalities and, in general, do what is necessary.
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21.1.4 Capital authorized but not issued

21.1.4.1 Authorizations adopted at the general meetings on May 7, 2008 and
May 7, 2009

Status of the authorizations adopted by the combined general meeting on May 7, 2008(")

Term of
the authorization Maximum nominal amount Use of the
and of the capital increase authorizations
Securities concerned expiration date (in millions of euros) (in € million)
40% of the share capital
Issuances with preferential subscription (This maximum amount is allocated
rights (PSR) ) 26 months to the total nominal cap on capital
Capital increase through all types of securities July 7, 2010 increases of 1,651) none
15% of the share capital
Issuances without preferential (This maximum amount is allocated
subscription rights (PSR) 26 months to the total nominal cap on capital
Capital increase through all types of securities July 7, 2010 increases of 1,651) none
10% of the capital
(This maximum amount is allocated
to the total nominal cap on capital
Issuances of securities as payment for 26 months increases without PSR and to the
contributions in kind" July 7, 2010 total nominal cap of 1,651) none
400
Increase in capital through the (This maximum amount is allocated
capitalization of premiums, reserves, 26 months to the total nominal cap on capital
profits or other items (") July 7, 2010 increases of 1,651) none
+15% of a capital increase
(This maximum amount is allocated
Increase in the number of securities in to the total nominal cap on capital
the event of capital increases, with or increases of 1,651 and to the total
without preferential subscription rights 26 months nominal cap on capital increases
(green shoe option) (" July 7, 2010 with or without PSR none
0.2% of the capital
Issues reserved for employees () **) (This maximum amount is allocated
Capital increase for a particular category of 18 months to the total nominal cap on capital
beneficiary November 7, 2009 increases of 1,651) none
1% of the capital
(This maximum amount is allocated
Issues reserved for employees (" 26 months to the total nominal cap on capital
Stock-options July 7, 2010 increases of 1,651) none

(*) The total amount of the capital increases that may occur pursuant to this authorization will be allocated to the total cap
of €1,651 million authorized by the combined general meeting on May 7, 2008.

(**) Capital increase for the benefit of a company held by a lending institution intervening on behalf of Veolia Environnement
for the implementation of a structured share offer to employees and corporate officers of affiliated companies that have
their registered office in countries in which employees, for regulatory or other reasons, cannot benefit from traditional
employee shareholder packages (issues reserved for employees who are members of savings plans).

M) Only authorizations that are still in force as of the date of filing of this reference document are listed.

REFERENCE DOCUMENT 2009 - VEOLIA ENVIRONNEMENT 401



Status of the authorizations adopted by the combined general meeting of May 7, 2009("

Securities concerned

Term of the
authorization and
expiration date

Maximum nominal amount of
the capital increase

(in millions of euros and/

or as a percentage)

Use of the
authorization
(in € million)

18 months

1,000

Share repurchase plan November 7, 2010 or 10% of the share capital none
15% of the share capital "
Issuances without preferential subscription (This maximum amount is allocated
rights (PSR) by private placement ** 14 months  to the total nominal cap on capital
Capital increase through all types of securities July 7, 2010 increases of 1,651) none
2% of the capital
(This maximum amount is allocated
Issuances reserved for employees **) 14 months  to the total nominal cap on capital
Members of savings plans July 7, 2010 increases of 1,651) 4.555
18 months
Issue of stock warrants during a public offer November 7, 2010 25% of the share capital none

(*) The total amount of the capital increases that may occur pursuant to this authorization cannot exceed the nominal cap on capital
increases without preferential subscription rights authorized by the meeting on May 7, 2008 (15% of the capital).

(**) The total amount of the capital increases that may occur pursuant to this authorization adopted by the combined general meeting
of May 7, 2009 will be allocated to the total cap of €1,651 million authorized by the combined general meeting on May 7, 2008.

21.1.4.2 Authorizations voted upon at the combined general meeting on May 7, 2010

Securities concerned

Term of the
authorization and
expiration date

Cap on use
(in millions of euros
and/or as a percentage)

Share repurchase plan
Except during public offering periods
(resolution 17)

18 months
November 7, 2011

€40 per share, capped at 1 billion euros;
the company cannot hold more
than 10% of its share capital

Issuances with preferential subscription
rights (PSR) )

40% of the share capital

Capital increase through all types of securities 26 months (use allocated to the aggregate nominal maximum
(resolution 18) July 7, 2012 amount of 1,727)
Issuances without preferential subscription
rights (PSR) 15% of the share capital
Capital increase through a public offering of all (use allocated to the 15% cap for capital increases
types of securities 26 months without PSR and to the maximum nominal amount
(resolution 19) July 7, 2012 of 1,727)
Issuances without preferential subscription
rights (PSR) 15% of the share capital
Capital increase through private placement of all (use allocated to the 15% cap for capital increases
types of securities 26 months without PSR and to the aggregate nominal
(resolution 20) July 7, 2012 maximum amount of 1,727)
10% of the share capital
Issuances of securities as payment for (use allocated to the 15% cap for capital increases
contributions in kind 26 months without PSR and to the aggregate nominal
(resolution 21) July 7, 2012 maximum amount of 1,727)
Increase in capital through the
capitalization of premiums, reserves, 400
profits or other items " 26 months (said maximum nominal amount is allocated to the
(resolution 22) July 7, 2012 nominal maximum amount of 1,727)

M Only authorizations that are still in force as of the date of filing of this reference document are listed.
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Securities concerned

Term of the
authorization and
expiration date

Cap on use
(in millions of euros
and/or as a percentage)

Increase in the number of securities in the
event of capital increases, with or without
preferential subscription rights

(green shoe option) "

(resolution 23)

26 months
July 7, 2012

Extension to a maximum of 15% of a share capital
increase decided under resolutions 18 or 19

(the supplementary issue is allocated to the
aggregate nominal maximum amount of 1,727 and
to the cap for the resolution concerned)

Issuances reserved for savings plan
members ()

Capital increase through the issue of shares or
negotiable securities convertible into shares
(resolution 24)

26 months
July 7, 2012

2% of the share capital
(the issuances are allocated to the aggregate
nominal maximum amount of 1,727)

Issuances reserved for employees without
preferential subscription rights (PSR) **
Capital increase for a particular category of
beneficiary

(resolution 25)

18 months
November 7, 2011

0.2% of the share capital
(the issuances are allocated to the aggregate
nominal maximum amount of 1,727)

Issuances reserved for employees *

1% of the share capital

Award of stock options 26 months (use allocated to the aggregate nominal maximum
(resolution 26) July 7, 2012 amount of 1,727)
Cancellation of treasury shares 26 months 10% of the share capital
(resolution 27) July 7, 2012 by 24-month periods

Issuances reserved for all shareholders
during a public offer period

Awards of stock warrants under preferential
conditions

(resolution 28)

Applicable to all
public acquisition
offers initiated
before November 7,
2011

25% of the share capital

(*) The total amount of the capital increases that are liable to be performed pursuant to this authorization will be allocated
to the total cap of 1,727 million euros authorized by the combined general meeting of May 7, 2010.

(**) Capital increase for the benefit of a company held by a lending institution intervening on behalf of Veolia Environnement
for the implementation of a structured share offer to employees and corporate officers of affiliated companies that have
their registered office in countries in which employees, for regulatory or other reasons, cannot benefit from traditional
employee shareholder packages (Issuances reserved for employees who are members of savings plans).

21.1.5

Other securities that grant access to the capital

Potential dilutive effect of options and stock warrants®

At December 31, 2009, the Company had granted a total of 19,482,535 subscription options that grant the
right to subscribe to 10,926,573 Company shares after adjustments and exercise (cf. chapter 17, § 17.3.3
above).

On December 12, 2007, the Company’s chairman and chief executive officer, with the authorization of the
board of directors, acting pursuant to the eleventh resolution adopted by the combined general meeting on May
10, 2007, decided to grant the Sequoia Plus Deutschland 2007 company savings plan ("FCPE"), free of charge,
52,747 Veolia Environment stock warrants (BSA) attached to the to shares sub-scribed for by this FCPE within
the scope of the implementation of the leveraged, low-risk package for the capital increase that was reserved
for employees and completed in 2007. These BSAs were granted in exchange for a 20% discount on the shares
subscribed for by FCPE Sequoia Plus Deutschland 2007, in the name and on behalf of the beneficiaries of the
companies that are members of the international group savings plan and based in Germany, to take into
account the local tax constraints within this country. Each stock warrant grants the right to subscribe for one
Veolia Environnement share at the price of €60.23. The warrants can be exercised at any time until December
31, 2012 inclusive. After midnight on December 31, 2012, the non-exercised BSAs will be cancelled.

At December 31, 2009, the Company had 493,599,363 shares. On this date, if all the BSAs (52,531) and all the
subscription options (plans 3 to 7) had been exercised, 10,979,104 new shares would have been created,
representing a dilution ratio of 2.22%.

W As the performance conditions were not met, the awardees of free shares under plan no. 1 lost all their rights (cf. chapter 17, §
17.4 above).
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21.1.6

Table of changes in capital at December 31, 2009

The table below shows the changes in the Veolia Environnement share capital since the start of the 2003

fiscal year:
Nominal
Par value amount of Issue or
Number of of the the capital contribution Total
shares shares increase premium Total amount Number
Meeting date Transaction issued| (in euros) (in euros) (in euros) of the capital of shares
6/21/00
(management
board meeting of Exercise of
3/24/03) stock warrants 13 13.5 175.5 539.5 5,468,451,196.5| 405,070,459
Reduction
in capital
(by reduction
in the par
4/30/03 value) NA 5 NA|  3,443,098,901.5 2,025,352,295| 405,070,459
6/21/00
(recorded by the
chairman and chief
executive officer on Exercise of
6/30/03) stock warrants 9 5 45 448.06 2,025,352,340 405,070,468
6/21/00
(recorded by the
chairman and chief
executive officer on Exercise of
2/17/04) stock warrants 47 5 235 2,341.99 2,025,352,575 405,070,515
Capital
5/12/2004 increase
(recorded by the reserved for
chairman and chief employees
executive officer on [(Group Savings
12/6/2004) Plan) 1,351,468 5 6,757,340 18,528,626.28 2,032,109,915| 406,421,983
6/21/2000
(recorded by the
board of directors Exercise of
on 9/15/2005) stock options 94,772 5 473,860 1,875,890.52 2,032,583,775| 406,516,755
Capital
5/12/2005 increase
(recorded by the reserved for
chairman and chief employees
executive officer on |(Group Savings
12/6/2005) Plan) 1,281,928 5 6,409,640 29,625,356.08 2,038,993,415| 407,798,683
6/21/2000
4/25/2002
5/12/2004 Exercise of
(recorded by the stock warrants
board of directors and of stock
on 3/9/2006) options 73,923 5 369,615 1,456,335 2,039,363,030| 407,872,606
6/21/2000
4/25/2002
5/12/2004 Exercise of|
(recorded by the stock warrants
board of directors and of stock
on 9/14/2006) options 991,894 5 4,959,470 29,011,377 2,044,322,500| 408,864,500
Capital
5/11/2006 increase
(recorded by the reserved for
chairman and chief employees
executive officer on [(Group Savings
12/15/2006) Plan) 1,931,340 5 9,656,700 62,807,177 2,053,979,200| 410,795,840
6/21/2000
4/25/2002
5/12/2004
5/12/2005
(recorded by the
board of directors Exercise of
on 3/7/2007) stock options 1,830,710 5 9,153,550 52,109,661 2,063,132,750| 412,626,550
6/21/2000
4/25/2002
(recorded by the
board of directors Exercise of
on 6/10/2007) stock options 2,722,082 5 13,610,410 68,869,237.01 2,076,743,160| 415,348,632
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Nominal

Par value amount of Issue or
Number of of the the capital contribution Total
shares shares increase premium Total amount Number
Meeting date Transaction issued| (in euros) (in euros) (in euros) of the capital of shares
6/21/2000
4/25/2002
(recorded by the
chairman and chief
executive officer on Exercise of
7/10/2007) stock options 179,688 5 898,440 4,229,969 2,077,641,600| 415,528,320
Capital
increase in
5/11/2006 cash with
(recorded by the maintenance of
chairman and chief preferential
executive officer on subscription
7/10/2007) rights| 51,941,040 5| 259,705,200 2,321,764,488 2,337,346,800| 467,469,360
Capital
5/10/2006 increase
(recorded by the reserved for
chairman and chief employees
executive officer on [(Group Savings
12/12/2007) Plan) 3,061,675 5 15,308,375 132,948,611.80 2,352,655,175| 470,531,035
5/10/2006 Capital
(recorded by the increase
chairman and chief | reserved for a
executive officer on category of
12/12/2007) beneficiaries 188,771 5 943,855 8,151,131.78 2,353,599,030| 470,719,806
6/21/2000
4/25/2002
12/05/2004
(recorded by the
board of directors Exercise of
on 3/6/2008) stock options 1,042,950 5 5,214,750 26,877,494.36 2,358,813,780| 471,762,756
6/21/2000
4/25/2002
5/12/2004
(recorded by the
board of directors Exercise of
on 8/6/2008) stock options 773,693 5 3,868,465 17,875,554.98 2,362,682,245| 472,536,449
Correction of a
8/06/08 (recorded clerical error:
by the board of cancellation of|
directors) a share -1 5 -5 -21.18 2,362,682,240 472,536,448
4/25/2002
5/12/2004
(recorded by the
board of directors Exercise of
on 3/5/2009) stock options 40,218 5 201,090 707,064.28 2,362,883,330| 472,576,666
Capital
May 7, 2009 increase
(recorded by the related to the
chairman and chief |payment of the
executive officer on dividend in
June 4, 2009) shares| 20,111,683 5/ 100,558,415 222,435,213.98 2,463,441,745| 492,688,349
May 7, 2009 Capital
(recorded by the increase
chairman and chief | reserved for a
executive officer on category of
August 5, 2009) beneficiaries 911,014 5 4,555,070 14,831,307.92 2,467,996,815| 493,599,363
June 21, 2000
April 25, 2002 Capital
May 12, 2004 increase
(recorded by the reserved for a
board of directors category of
on March 4, 2010) beneficiaries 31,011 5 155,055 208,755 2,468,151,870| 493,630,374

NA: Not applicable.
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21.1.7

Non-equity securities

EMTN program

In June 2001, a Euro Medium Term Note (EMTN) program was implemented for a maximum amount of €4

billion.

On June 26, 2002, this limit was raised to €8 billion, and then to €12 billion on June 9, 2006.

The main issuances that make up the outstanding amounts of this program at December 31, 2009 are as

follows:
Nominal
amount
outstanding at
Nominal issue Complementary December 31,
Issue date amount issuances 2009 Yield Maturity
February 1, 2002 €1 billion €1 billion 5.875% February 1,
2012
May 28, 2003 €1 billion €1 billion 4.875% May 28, 2013
May 28, 2003 €750 million €750 million 5.375% May 28, 2018
November €700 million €700 million 6.125% November 25,
25, 2003 2033
June 17, 2005 €600 million €875 million 1.75% + June 17, 2015
April 1, 2008 €275 million inflation rate
in the euro
zone
(excluding
tobacco)
December 12, €900 million €900 million 4% February 12,
2005 2016
December 12, €600 million €600 million 4.375% December 11,
2005 2020
November 24, €1 billion €1.140 billion 4.375% January 16,
2006 2017
March 14, 2008 €140 million
May 24, 2007 €1 billion €1 billion 5.125% May 24, 2022
October 29, 2007 GBP 500 million GBP 650 million 6.125% October
January 23, 2008 GBP 150 million 29, 2037
April 24, 2009 €1.250 billion €1.250 billion 5.25% April 24, 2014
April 24, 2009 €750 million €750 million 6.75% April 24, 2019
June 29, 2009 €250 million €250 million 5.70% June 29, 2017

During the 2009 fiscal year, Veolia Environnement undertook new issuances for a nominal equivalent amount of

€2,250 million at December 31, 2009, broken down as follows:

e On April 24, 2009, Veolia Environnement issued:

e €1,250 million principle amount of new bonds, bearing fixed-rate interest at 5.25% per annum and
maturing on April 24, 2014 (series 25);

e €750 million principle amount of new bonds, bearing fixed-rate interest at 6.75% per annum and
maturing on April 24, 2019 (series 26);

e On June 29, 2009, Veolia Environnement issued €250 million principle amount of new bonds, bearing fixed-

rate interest at 5.70% per annum and maturing on June 29, 2017 (series 27).
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Moreover, during the 2009 fiscal year, the Company made the following reimbursements:
e the issuance of U.S. $27 million at a rate of LIBORUSD 3 months plus 0.55% dated March 4, 2004 was
reimbursed at maturity on March 4, 2009;

e the issuance of CZK660 million at a rate of PRIBOR 3 month plus 0.67% in two tranches dated
respectively April 29, 2002 for an amount of CZK400 million and on February 21, 2003 for an amount of
CZK260 million, was reimbursed at maturity on April 29, 2009; and

At December 31, 2009, the nominal amount outstanding on the EMTN program was €11,229 million, of which
€11,207 million will mature in more than one year.

US Private placement (USPP)

In 2003 the Company issued bonds that were privately placed with investors located primarily in the
United States, broken down as follows:

Nominal amount

Tranches of the issuance Rate Maturity
Tranche A €33 million fixed rate of 5.84% January 30, 2013
Tranche B GBP 7 million fixed rate of 6.22% January 30, 2013
Tranche C USD 147 million fixed rate of 5.78% January 30, 2013
Tranche D USD 125 million fixed rate of 6.02% January 30, 2015
Tranche E USD 85 million fixed rate of 6.31% January 30, 2018

At December 31, 2009, the nominal outstanding amount of this loan was €299 million, all of which will mature
in more than one year (cf. chapter 20, § 20.1, note 17 to the consolidated financial statements).

Public issue on the US market

On May 28, 2008 Veolia Environnement issued bonds registered with the US Securities and Exchange
Commission for an amount of USD 1.8 billion, at a fixed rate and in three tranches:

Amount

outstanding

Nominal amount of at December 31,

Issue date the issuance Rate Maturity 2008
May 21, 2008 USD 700 million 5.25% June 3, 2013 USD 700 million
May 21, 2008 USD 700 million 6.00% June 1, 2018 USD 700 million
May 21, 2008 USD 400 million 6.75% June 1, 2038 USD 400 million

At December 31, 2009 the outstanding amount of this loan was €1,249 million, all of which will mature in more
than one year.

Commercial paper

At December 31, 2009 the outstanding amount of the commercial paper issued by the Company was €302
million, the average maturity of which is one month.
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21.2 PROVISIONS OF THE BYLAWS

Please refer to the information set out in Chapter 5, § 5.1.2 (General information concerning the Company).

21.2.1 Corporate purpose

Pursuant to article 3 of the Company bylaws, Veolia Environnement’s corporate purpose, directly and indirectly,
in France and in all other countries, involves:

e conducting all service activities, for private, professional and public customers, that are related to the
environment, in particular, water, wastewater, energy, transportation and waste management;

e the acquisition, use and exploitation of all patents, licenses, trademarks and models that are directly or
indirectly related to corporate activities;

e the acquisition of all participating interests, in the form of subscriptions, purchases, contributions, ex-
changes or by any other means, and the acquisition of shares, bonds and all other securities in existing or
future enterprises, groupings or companies, and the option of disposing of such interests;

e in general, all commercial, industrial, financial or non-trading transactions, whether in personal or real
property, that are directly or indirectly related to the aforementioned corporate purpose, and, in particular,
the issue of all guarantees, first-demand guarantees, sureties and other security interests, in particular for
the benefit of all groupings, enterprises or companies in which the Company holds a participating interest
within the scope of its business activities, as well as the financing or refinancing of its business activities.

21.2.2 Fiscal year

The Company’s fiscal year starts on January 1 and closes on December 31 of each calendar year.

21.2.3 Profit allocation under the bylaws

Each share grants entitlement to an amount of the profit in proportion to the percentage of the capital that such
share represents.

The distributable profit is made up of the net profit for the fiscal year, minus any deferred losses and the
various deductions provided for by law, plus the deferred profit.

The general meeting may decide to distribute amounts drawn from the reserves of which it may freely dispose,
by expressly stating the reserve items from which the amounts are drawn.

After approving the financial statements and recording the existence of amounts that are eligible for distribution
(including the distributable profit and the amounts drawn from reserves referred to above, if any), the general
meeting may decide to distribute all or part of such amounts to the shareholders as dividends, to allocate them
to reserve items, or to carry them forward.

The general meeting has the option of granting the shareholders, for all or part of the dividends paid out or
interim dividends, an option of payment in cash or payment in shares under the conditions laid down by the
law. Furthermore, the general meeting may decide, for all or part of the dividend, interim dividends, distributed
reserves or premiums, or for any capital reduction, that such distribution or such capital reduction will be
carried out in kind by delivery of Company assets.

The board of directors has the option of distributing interim dividends prior to the approval of the annual
financial statements, under the conditions provided for by law.

21.2.4 Changes to the bylaws, the capital and the rights attached to
shares

All changes to the bylaws, the capital or the voting rights attached to the securities that make up the capital are
subject to the requirements of the law, as the bylaws do not contain any specific provisions.
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21.2.5 General meetings

21.2.5.1 Convening notices to meetings

General meetings are convened and deliberate under the conditions provided for by law. Meetings are held at
the Company’s registered office or at any another location stated in the convening notice.

Shareholder’s decisions are taken in ordinary, extraordinary, special or combined meetings, depending on the
nature of the decisions that shareholders are called upon to make.

21.2.5.2 Attendance at meetings

All shareholders may attend general meetings and participate in deliberations, either in person or by proxy. The
right of shareholders to participate in ordinary or extraordinary meetings is contingent on the securities being
registered in the accounts in the shareholder’s name or the name of the intermediary registered as acting on
the shareholder’s behalf at the latest on the third day business day prior to the meeting at midnight, Paris time,
either in the registered securities accounts held by the Company, or in bearer securities accounts held by the
authorized intermediary.

The recording or accounting recognition of the securities in the bearer securities accounts held by the
authorized intermediary is evidenced by a participation certificate delivered by such intermediary, which is
annexed to the postal voting form or proxy form or to the admission card request drawn up in the name of the
shareholder or on behalf of the shareholder represented by the registered intermediary. A certificate is also
delivered to shareholders who wish to attend the meeting in person who have not yet received their admission
card by midnight, Paris time, of the third business day preceding the meeting.

All shareholders who are unable to attend the meeting in person may choose one of the following three voting
methods:

e provide a written proxy to their spouse or another shareholder;
e vote by post;

e send a blank proxy to the Company, under the conditions provided for by the provisions of the law and
regulations in force.

The forms for voting by proxy and postal votes are prepared and made available to shareholders in accordance
with the legislation in force. Shareholders may, under conditions stipulated in the relevant laws and regulations,
submit their proxies and postal votes either on paper, or, subject to a decision by the board of directors
published in the meeting notice or in the convening notice, in electronic form in accordance with the procedures
set forth in said notice.

Pursuant to the Board’s decision to use telecommunication methods published in the meeting notice or in the
convening notice, shareholders who participate in the meeting by videoconference or by means of
telecommunication that allow them to be identified under the conditions provided for by the law and
regulations, shall be deemed to be present for the purposes of the quorum and majority calculations.

Minutes of the meetings are prepared, and copies thereof are certified and issued in accordance with law.

21.2.5.3 Quorum

French Law no. 2005-842 of July 26, 2005 on confidence in and modernization of the economy lowered the
quorum required for general meetings of sociétés anonymes to deliberate validly. The quorum required for
extraordinary general meetings is one-quarter of the shares that have voting rights following the first convening
notice, and one-fifth following the second convening notice (Article L.225-96 paragraph 2 of the French
Commercial Code). The quorum required for ordinary general meetings is one-fifth of the shares that have
voting rights following the first convening notice, while no quorum is required after the second convening notice
(Article L.225-98 paragraph 2 of the French Commercial Code).

21.2.5.4 Voting rights

The voting rights attached to shares are proportional to the percentage of share capital that such shares
represent, and each share carries the right to cast one vote. There are no double voting rights.

The voting right attached to shares subject to beneficial ownership is exercised by the income beneficiary in
ordinary general meetings and by the bare title owner in extraordinary general meetings.
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21.2.6 Identification of shareholders

When shares are fully paid up, they may be in registered or bearer form, at the discretion of the shareholder,
subject to provisions of the laws and regulations in force and the Company bylaws. Until the shares are fully
paid up, they must be in registered form.

Company shares are registered in an account under the conditions and in accordance with the terms pro-vided
for by the law and regulations in force. However, when the owner of the shares does not reside in France or
French Overseas Territories, within the meaning of Article 102 of the French Civil Code, any intermediary may
be registered on behalf of such owner, in accordance with the provisions of Article L.228-1 of the French
Commercial Code.

Furthermore, the Company’s bylaws provide that the Company may seek to identify all holders of securities
that grant an immediate or deferred right to vote in its meetings, in accordance with the procedures set forth in
Articles L.228-2 et seq. of the French Commercial Code. Pursuant to these provisions, the Company reviews its
share ownership four times per year on average.

Failure by the holders of securities or their intermediaries to comply with their data disclosure obligations set
forth in Articles L.228-2 et seq. of the French Commercial Code causes, under the conditions provided for by
law, will result in the temporary deprival of voting rights and, under certain circumstances, the suspension of
the dividend attached to the shares.

21.2.7 Threshold exceeding

Pursuant to the provisions of the French Commercial Code, all individuals or legal entities, acting alone or in
concert with others, that enter into possession of a humber of shares that represents more than 5%, 10%,
15%, 20%, 25%, 33 1/3%, 50% or 66 2/3%, 90% and 95% of the existing shares or voting rights of the
Company, must notify the Company and the AMF thereof by letter, within four stock market trading days of the
date they cross such thresholds, of the number of shares and voting rights they hold. The AMF will publicly
disclose this information.

This information must also be provided, within the same timeframes and under the same conditions, when the
capital or voting rights held fall below the thresholds referred to above.

If they are not compliantly declared, the shares that exceed the threshold that should have been declared in
accordance with the provisions of the law set out above, are deprived of voting rights for all shareholders’
meetings that are held until the expiration of a two-year period following the date on which the notification is
brought into compliance.

In addition, the Company bylaws provide that all individuals or legal entities, acting alone or in concert with
others, that enter into possession or that no longer hold, either directly or indirectly, a fraction of the capital,
voting rights or securities that grants future access to the Company’s capital equal to or more than 1% or any
multiple of 1%, must inform the Company, by registered letter with return receipt requested, within fifteen
days of exceeding one of such thresholds, of their identity, the identity of the person(s) with whom they are
acting in concert, as well as the total humber of shares, voting rights and securities that grant future access to
the capital they hold on their own, directly or indirectly, or in concert with others.

Failure to comply with the above provisions will be penalized by the deprival of voting rights for the shares that
exceed the threshold that should have been declared, for all shareholders’ meetings that are held until the
expiration of a two-year period following the date on which the aforementioned notice is brought into
compliance, if the application of this penalty is requested by one or more shareholders who together hold at
least 1% of the Company’s capital. This request is recorded in the minutes of the general meeting.
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22 Significant contracts

IMPACT OF A CHANGE IN CONTROL OF VEOLIA
ENVIRONNEMENT®

In many countries, including France, not only can local authorities terminate contracts entered into with
subsidiaries of the Veolia Environnement Group (see chapter 4, § 4.1.2 above), but a change of control of
Veolia Environnement could also affect certain contracts of the Group that include change of control clauses.

This is the case for several contracts concluded with public and private clients (particularly abroad, including the
water contract in Berlin), which allow for a specific termination rights in favor of the clients and/or the financial
partners associated with the client, in the event of a change of control of Veolia Environnement.

Furthermore, under the partnership agreements with EDF signed in December 2000, if a competitor of EDF
takes over the Company, EDF has the right to purchase all of the Dalkia shares held by the Company (see
chapter 20, § 20.1, notes 36 and 39.3 of the consolidated financial statements).

Finally, the stock-option plans implemented by the Company which are currently in force (see chapter 17, §
17.3.3 above) provide that options become immediately exercisable without condition in the event a public
tender offer is launched on the Company.

M Article L.225-100-3 of the French Commercial Code.
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23 Third party information, expert
statements and declaration of interests

Not applicable.
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24 Documents available to the public

The Company’s press releases, annual reports (including historical financial information relating to the
Company) and any related updates filed with the AMF, as well as the Company’s Form 20-F filed with the U.S.
Securities and Exchange Commission, are available on the Company’s website: http://www.veolia-finance.com.
Copies of these documents may also be obtained at the Company’s registered office at 36/38, avenue Kléber in
Paris.

The Company is required, pursuant to directive 2003/71/EC to publish an annual information document that
contains or mentions all of the information disclosed to the public by the Company during the preceding twelve
months in France, other EU member states, and in the United States pursuant to any securities regulation
applicable to the Company. This document is available on the Company’s website at the address indicated
above, as well as on the AMF’s website: www.amf-france.org.

All of the regulated information published by the Company, pursuant to article 221-1 et seq., in the AMF’s
general regulation, is available on Veolia Environnement’s website at the following address: http://www.veolia-
finance.com in the “Regulated Information” section.

Finally, the Company’s articles of association, as well as the minutes of general shareholders’ meetings, the
statutory auditors’ reports and all other corporate documents, may be viewed at the Company’s registered
office.
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25 Information regarding Company
interests

Information concerning companies in which Veolia Environnement holds a portion of the share capital likely to
have a material impact on its assets, financial condition or results of operations is set forth in Chapter 6,
paragraph 6.1.3 above and in Chapter 20, paragraph 20.1, note 43 to the consolidated financial statements.
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