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VEOLIA LAUNCHES A €2.5 BILLION SHARE CAPITAL
INCREASE

On 14 May 2021, Veolia and SUEZ signed a historic combination agreement leading to the
creation of the world champion of ecological transformation. This agreement led to the opening
of a tender offer on 29 July on the 70.1% stake in SUEZ not yet held by Veolia. In this context,
Veolia announces the launch of a share capital increase with shareholders’ preferential
subscription rights in an amount of approximately €2.5 billion (including issue premium) (the
"Rights Issue").

Key terms and highlights of the transaction

e Veolia, which currently owns 29.9% of SUEZ, launched a tender offer on the remainder
of the share capital of SUEZ on 29 July 2021

e The proceeds from the capital increase will be used to partly finance the acquisition of
SUEZ and create a world champion in ecological transformation

e Subscription ratio: 4 new shares per 21 existing shares

e Subscription price: €22.70 per new share; 19.1% discount to TERP (theoretical ex-
rights price) based on 14 September’s closing price of Veolia shares, i.e. €29.06

e Theoretical value of the preferential subscription right: €1.02

e Preferential subscription rights trading period: from 17 September 2021 to (and
including) 29 September 2021

e Subscription period: from 21 September 2021 to (and including) 1 October 2021

e Rights Issue results: 6 October 2021 (post market close)

e Settlement & delivery and listing of the new shares: 8 October 2021

The proceeds of the Rights Issue will be used to finance in part the tender offer on SUEZ
shares, for an amount of ¢.€9 billion. The Rights Issue is part of a total financing package that
also includes the proceeds expected from the disposal of new SUEZ! to a consortium of
investors consisting of Meridiam, GIP and CDC/CNP Assurances for an enterprise value of
€10.4 billion?.

1 New SUEZ to encompass the municipal water and solid waste activities of Suez in France, as well as the activities
of Suez in particular in water and in the following geographies : ltaly (including the stake in Acea), the
CzechRepublic, Africa (including Lydec), Central Asia, India, China, Australia, and the global digital and
environmental activities (SES).

2 Including a potential earn-out of €300 million to be paid at the end of the 2021 fiscal year which depends on the
2021 EBITDA.
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The combination will enable Veolia to acquire the strategic assets needed to pursue its goal of
building a world champion in ecological transformation, benefiting from increased scale and
improved profitability with ¢.€37 billion revenues and c¢.€6 billion EBITDA on a pro-forma basis®.
With synergies estimated by Veolia at €500 million per year, of which ¢.20% in the first year
and more than 60% in the second year, the combination will be strongly value-creative for the
Group’s shareholders, with an expected c.10% EPS* accretion in 2022 and ¢.40% in 2024.The
transaction financing will allow to maintain leverage below or equal 3.0x, in line with the
Group’s objectives, and preserve current ratings.

The combination is expected to close by 2021 year-end subject to regulatory approvals and
customary closing conditions.

Antoine Frérot, Chairman and Chief Executive Officer of Veolia, said: “The combination
agreement signed on 14 May 2021 with SUEZ will lead to the creation of the world champion
of ecological transformation. As part of the financing of this transaction, Veolia is, today,
launching a €2.5 billion capital increase (reserved in priority for its shareholders), which will
strengthen the prospects of the new entity and accelerate its development at a time when
environmental concerns have never been so strong.”

Key terms of the Rights Issue

The Rights Issue will be carried out with shareholders’ preferential subscription rights and will
result in the issuance of 110,396,796 new shares at a subscription price of €22.70 per share
(i.e., a nominal value of €5.00 plus an issue premium of €17.70), to be fully paid up upon
subscription, representing gross proceeds, including the issue premium, of €2,506,007,269.20.

Holders of existing shares recorded on their accounts as of the end of the accounting day on
16 September 2021 will be entitled to receive preferential subscription rights which will be
detached from the underlying existing shares on 17 September 2021. Existing shares will
therefore trade ex-right from 17 September 2021.

Each existing share will entitle its holder to receive one (1) preferential subscription right. 21
rights will entitle holders to subscribe for 4 new shares on an irreducible basis (a titre
irréductible), at a subscription price of €22.70 per new share.

Subscriptions on a reducible basis (a titre réductible) will be accepted. Any new shares not
subscribed on an irreducible basis (a titre irréductible) will be distributed and allocated to the
holders of the rights having submitted additional subscription orders on a reducible basis (a
titre réductible) subject to reduction in the event of over-subscription.

Based on the closing price of Veolia’s share price on the regulated market of Euronext Paris
(“Euronext Paris”) on 14 September 2021, i.e. €29.06:

e the theoretical value of one (1) preferential subscription right is €1.02 (this value may
fluctuate during the rights trading period, in particular depending on changes in the
price of the Veolia share)

e the theoretical value of the ex-right share is €28.04

e the subscription price for the new shares of €22.70 per share (representing a nominal
value of €5.00 plus an issue premium of €17.70) reflects a discount of 19.1% to the
theoretical ex-right share price and 21.9% to the closing price on 14 September 2021

3 Pro forma of assets acquired from SUEZ, for the 12 months ending on 30 June 2021, restated to take into
account the disposal by SUEZ of certain businesses (including the Northern European operations) in 2020 and
2021.

4 Current net income per share after hybrid costs and before PPA.
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The only offer to the public in the context of the rights issue will be in France.
Subscription intentions

The Caisse des Dépdts et Consignations (CDC), which has a direct holding representing
4.50% of Veolia’s share capital, has announced its support for the Rights Issue and that it will
participate to the extent of its rights.

Dilution

For illustrative purposes only, a shareholder holding 1.0% of Veolia’s share capital as of 14
September 2021, and who does not participate in the Rights Issue, would hold 0.84% following
its completion.

Underwriting

The Rights Issue is being underwritten pursuant to an underwriting agreement entered into on
15 September 2021 with a syndicate of banks. This underwriting agreement does not constitute
an irrevocable guarantee (garantie de bonne fin) within the meaning of Article L. 225-145 of
the French Commercial Code.

Lock-up undertaking

Veolia has agreed to a lock-up period starting on the signing date of the underwriting
agreement and ending 180 calendar days after the settlement and delivery date of the Rights
Issue, subject to certain exceptions.

Indicative timetable of the Rights Issue

The preferential subscription rights will be traded on Euronext Paris under the ISIN code
FR0O014005GAO0 from 17 September 2021 until 29 September 2021 inclusive. It will not be
possible to buy or sell the preferential subscription rights on the market after the close of trading
on 29 September 2021. The subscription period for the new shares will run from 21 September
2021 to 1 October 2021, inclusive.

Any preferential subscription rights not exercised before the end of the subscription period, i.e.
the close of trading on 1 October 2021, shall automatically become null and void. Settlement
and delivery of the new shares and commencement of trading on Euronext Paris are expected
to take place on 8 October 2021. The new shares, which will entitle their holders to any
dividends declared by Veolia as from the date of issuance, will be, as from their issuance date,
fully fungible with Veolia’s existing shares and will be traded under the same trading line and
ISIN code as Veolia’s existing shares (ISIN code FR0000124141).

Availability of the Prospectus

The prospectus (the “Prospectus”) including (i) the 2020 universal registration document
(document d’enregistrement universel) of Veolia filed with the AMF on 17 March 2021 under
number D.21-0145, (ii) the amendment to the 2020 universal registration document filed with
the AMF on 15 September 2021 under number D.21-0145-A01 and (iii) a securities note (note
d’'opération) (including the summary of the prospectus) which was filed with the AMF and
received approval under number n° 21 — 401 dated 15 September 2021 is available on the
website of the AMF (www.amf-france.org) and the company (www.veolia.com). Copies of the
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Prospectus are available free of charge at the Group’s registered office (21, rue La Boétie,
75008 Paris).

Risk factors

Investors’ attention is drawn to the risk factors included in chapter 2 “Risk Factors and Control”
of the 2020 universal registration document, as supplemented by section 3 “Risk Factors” of
the amendment to the 2020 universal registration document and in chapter 2 “Risk Factors” of
the securities note (note d’opération).

In particular, investors are invited to take into consideration the risks related to the
contemplated combination, in particular those related to SUEZ’s performance and contingent
liabilities, as well as to the integration of SUEZ’s activities and potential failure to achieve
expected synergies, as set out in section 3 “Risk Factors” of the amendment to the 2020
universal registration document.
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Veolia group aims to be the benchmark company for ecological transformation. With nearly 179,000
employees worldwide, the Group designs and provides game-changing solutions that are both useful
and practical for water, waste and energy management. Through its three complementary business
activities, Veolia helps to develop access to resources, preserve available resources, and replenish
them. In 2020, the Veolia group supplied 95 million people with drinking water and 62 million people
with wastewater service, produced nearly 43 million megawatt hours of energy and treated 47 million
metric tons of waste. Veolia Environnement (listed on Paris Euronext: VIE) recorded consolidated
revenue of €26.010 billion in 2020. www.veolia.com
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IMPORTANT DISCLOSURES

This press release contains "forward-looking statements". All statements other than
statements of historical facts included in this press release, including, without limitation, those
regarding Veolia Environnement's financial position, business strategy, plans and objectives
of management for future operations, are forward-looking statements. Such forward-looking
statements involve known and unknown risks, uncertainties and other factors which may cause
the actual results, performance or achievements of Veolia Environnement, or industry results,
to be materially different from any future results, performance or achievements expressed or
implied by such forward-looking statements. Such forward-looking statements are based on
numerous assumptions regarding Veolia Environnement's present and future business
strategies and the environment in which Veolia Environnement will operate in the future.
Additional factors could cause actual results, performance or achievements to differ materially.

The contents of this press release have been prepared by and are the sole responsibility of
Veolia Environnement.

Neither this press release nor any of the information contained herein may be distributed to
the public in any country in which registration or approval is required. No action has been or
will be taken in any jurisdiction (other than France) in which such actions would be required.
The offer and sale of Veolia Environnement's shares or preferential subscription rights
(together, the “Securities”) in certain jurisdictions may be subject to specific legal or regulatory
restrictions. Persons receiving this document or any information contained herein must be
aware of and comply with such restrictions. Any violation of such restrictions may constitute a
violation of applicable regulations in such jurisdictions

The information contained in this press release is for informational purposes only and does not
purport to be complete and no person should rely in any way on the information contained in
this press release or its accuracy, precision or completeness. Any purchase of Securities
should be made solely on basis of the information contained in the Prospectus published by
Veolia Environnement.

This press release does not constitute an offer to sell nor a solicitation of an offer to buy, nor
shall there be any sale of ordinary shares in any state or jurisdiction in which such offer,
solicitation or sale would be unlawful prior to registration or qualification under the securities
laws of any such state or jurisdiction.

The distribution of this document may, in certain jurisdictions be restricted by local legislations.
Persons into whose possession this document comes are required to inform themselves about
and to observe any such potential local restrictions.

This press release is an advertisement and not a prospectus within the meaning of Regulation
(EU) 2017/1129 of the European Parliament and of the Council of June 14, 2017 (as amended
the “Prospectus Regulation”). Potential investors are advised to read the prospectus before
making an investment decision in order to fully understand the potential risks and rewards
associated with the decision to invest in the Securities. The approval of the prospectus by the
AMF should not be understood as an endorsement of the Securities offered or admitted to
trading on a regulated market.

With respect to the member states of the European Economic Area (other than France) and
the United Kingdom (each a “Relevant State”), no action has been undertaken or will be
undertaken to make an offer to the public of the Securities referred to herein requiring a
publication of a prospectus in any Relevant State. As a result, the Securities may not and will
not be offered in any Relevant State except in accordance with the exemptions set forth in
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Article 1 (4) of the Prospectus Regulation or under any other circumstances which do not
require the publication by Veolia Environnement of a prospectus pursuant to Article 3 of the
Prospectus Regulation and/or to applicable regulations of that Relevant State.

The distribution of this press release has not been made, and has not been approved, by an
authorised person within the meaning of Article 21(1) of the Financial Services and Markets
Act 2000. As a consequence, this press release is only being distributed to, and is only directed
at, persons in the United Kingdom that (i) are investment professionals falling within Article
19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (as
amended, the “Order”), (ii) are persons falling within Article 49(2)(a) to (d) (high net worth
companies, unincorporated associations etc.) of the Order or (jii) to any other person to whom
this announcement may be addressed in accordance with the law (the persons referred to in
paragraphs (i), (i) and (iii) together being referred to as "Relevant Persons"). Any investment
or investment activity to which this document relates is available only to Relevant Persons and
will be engaged in only with Relevant Persons. Any person who is not a Relevant Person
should not act or rely on this document or any of its contents. In relation to the United Kingdom,
securities may not be offered or sold without the publication of a prospectus in the United
Kingdom or an exemption from such publication under the Prospectus Regulations, which form
part of United Kingdom domestic law under the European Union (Withdrawal) Act 2018 (the
"UK Prospectus Regulations"). Accordingly, this document is directed only at persons who
are "qualified investors" within the meaning of Section 2(e), of the UK Prospectus Regulations.

This press release does not constitute or form part of any offer of Securities for sale or any
solicitation to purchase or to subscribe for securities or any solicitation of sale of securities in
the United States. The securities referred to herein have not been and will not be registered
under the U.S. Securities Act of 1933, as amended (the “Securities Act”) or the law of any
State or other jurisdiction of the United States, and may not be offered or sold in the United
States absent registration under the Securities Act or pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act. Veolia
Environnement does not intend to register all or any portion of the Securities in the United
States under the Securities Act or to conduct a public offering of the Securities in the United
States.

The Securities may not be offered, purchased or sold in the United States (including its
territories and possessions), Canada, Australia or Japan.

This announcement may not be published, forwarded, broadcast or distributed, directly or
indirectly, in the United States, Canada, Australia or Japan.

Veolia Environnement and its affiliates expressly disclaim any obligation or undertaking to
update or revise any forward-looking statements contained in this press release, whether as a
result of new information, future developments or otherwise.

The Managers are acting exclusively for Veolia Environnement and no one else in connection
with the offer of the Securities and will not treat any other person as their respective clients
and shall not be obliged to provide the same protection to any third party as they would to any
of their clients or to provide advice in connection with any offering of new shares, nor for
providing any advice in relation to the offer of new shares, the content of this press release or
any transaction, arrangement or other matter referred to herein.

In connection with the offering of the Securities of Veolia Environnement, the Managers, as
well as any of their respective affiliates, may take up a portion of the Securities as a principal
position and in that capacity may retain, purchase, sell, offer to sell for their own accounts any
offer of Securities of Veolia Environnement. Accordingly, references in the Prospectus to the
Securities being issued, offered, subscribed, acquired, placed or otherwise dealt in should be
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read as including any issue or offer to, or subscription, acquisition, placing or dealing by the
Managers and any of their affiliates acting in such capacity. In addition, the Managers and any
of their affiliates may enter into financing arrangements (including swaps, warrants or contracts
for differences) with investors in connection with which they may from time to time acquire,
hold or dispose of shares. The Managers do not intend to disclose the extent of any such
investment or transactions otherwise than in accordance with any legal or regulatory
obligations to do so.

None of the Managers or any of their respective directors, officers, employees, advisers or
agents accepts any responsibility or liability whatsoever for or makes any representation or
warranty, express or implied, as to the truth, accuracy or completeness of the information in
this press release (or whether any information has been omitted from this press release) or
any other information relating to Veolia Environnement, its subsidiaries or associated
companies, whether written, oral or in a visual or electronic form, and howsoever transmitted
or made available or for any loss howsoever arising from any use of this announcement or its
contents or otherwise arising in connection therewith.



