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NOTICE

The Company = SUEZ ENVIRONNEMENT COMPANY
The Group = The Company and its subsidiaries
The Reference Document serves as the Management Report (see Concordance Table)

This document is a free translation of French language Reference Document that was registered with the Autorité des marchés financiers
(the "AMF") on April 5, 2013. It has not been approved by the AMF. This translation has been prepared solely for the information and convenience
of shareholders of SUEZ ENVIRONNEMENT COMPANY. No assurances are given as the accuracy or completeness of this translation, and SUEZ
ENVIRONNEMENT COMPANY assumes no responsibility with respect to this translation or any misstatement or omission that may be contained
therein. In the event of any ambiguity or discrepancy between this translation and the French Reference Document, the French version shall prevail.
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FOR INFORMATION

PERSON RESPONSIBLE FOR THE REFERENCE DOCUMENT

Mr. Jean-Louis Chaussade, Chief Executive Officer of SUEZ ENVIRONNEMENT COMPANY.

DECLARATION OF THE PERSON RESPONSIBLE
FOR THE REFERENCE DOCUMENT

“I hereby certify, after taking all reasonable measures to that effect, that the information contained in this Reference Document is, to the best of
my knowledge, accurate and does not include any omission that would distort its substance.

| certify that, to the best of my knowledge, the financial statements have been drawn up in accordance with applicable accounting standards
and give a true and fair view of the assets, financial situation and results of the Company as well as of that of all the companies included in the
consolidation, and that the management report enclosed presents a true and fair picture of the way in which business is developing, the results,
and the financial situation of the Company and all the companies included in the consolidation, as well as a description of the main risks and
uncertainties they face.

| have obtained an audit completion letter from the statutory auditors, in which they indicate that they have audited the information concerning
the financial position and the financial Statements presented in this Reference Document, and have read the entire document.

The consolidated financial statements for fiscal year ended December 31, 2012 presented in this document are the subject of a report by the
Statutory auditors in section 20.2, which contains an observation that does not put into question their opinion. This observation outlines the
impact of new amendments adopted in 2012.”

Jean-Louis Chaussade

Chief Executive Officer
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STATUTORY AUDITORS

PRINCIPAL STATUTORY AUDITORS

Ernst & Young et Autres
1/2, place des Saisons
92400 Courbevoie Paris-La Défense 1 - FRANCE

Appointed by decision of the Combined Ordinary and Extraordinary
Shareholders’ Meeting of December 21, 2007, and reappointed
by the Shareholders’” Meeting of May 24, 2012 for a six-year term
expiring at the close of the Ordinary Shareholders’ Meeting convened
in 2018 to approve the financial statements for the fiscal year ending
December 31, 2017. Represented by Charles-Emmanuel Chosson
and Pascal Macioce.

Mazars
61, rue Henri Regnault — Tour Exaltis
92400 Courbevoie — FRANCE

Appointed by decision of the Combined Ordinary and Extraordinary
Shareholders’ Meeting of July 15, 2008 for a six-year term expiring
at the close of the Ordinary Shareholders’ Meeting convened in
2014 to approve the financial statements for the fiscal year ending
December 31, 2013. Represented by Thierry Blanchetier and Isabelle
Massa®.

DEPUTY STATUTORY AUDITORS

Auditex
1/2, place des Saisons
92400 Courbevoie Paris-La Défense 1 - FRANCE

Appointed by decision of the Combined Ordinary and Extraordinary
Shareholders’ Meeting of December 21, 2007, and reappointed
by the Shareholders’” Meeting of May 24, 2012 for a six-year term
expiring at the close of the Ordinary Shareholders’ Meeting convened
in 2018 to approve the financial statements for the fiscal year ending
December 31, 2017.

CBA
61, rue Henri Regnault
92400 Courbevoie - FRANCE

Appointed by decision of the Combined Ordinary and Extraordinary
Shareholders’ Meeting of July 15, 2008 for a six-year term expiring
at the close of the Ordinary Shareholders’ Meeting convened in
2014 to approve the financial statements for the fiscal year ending
December 31, 2013.

The fee schedule for the statutory auditors is found in Note 27 to the consolidated financial statements, in section 20 of this Reference Document.

(1) Ernst & Young et Autres is a member of the Compagnie Régionale des Commissaires aux Comptes de Versailles.
(2) Mazars is a member of the Compagnie Régionale des Commissaires aux Comptes de Versailles.
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SELECTED FINANCIAL INFORMATION

The tables below present excerpts from the consolidated income statements, statements of financial position and cash flow statements of the
Group for the years ended December 31, 2012, December 31, 2011 and December 31, 2010.

The selected financial information below should be read in conjunction with the consolidated financial statements in section 20 of this Reference
Document and with the financial review of the Group in section 9 of this Reference Document.

Key data from the consolidated income statements

Revenues 15,101.6 14,829.6 13,869.3
EBITDA® 2,450.0 2,512.9 2,339.4
Current Operating Income 1,145.8 1,039.4 1,024.8
Net Income Group share 251.4 322.8 564.7

(@) The Group uses “Earnings Before Interest, Taxes, Depreciation and Amortization” (or EBITDA) to measure its operating performance and its ability to generate
operating cash flows. EBITDA is not defined in IFRS and does not appear directly in the Group’s consolidated income statement. The transition from current
operating income to EBITDA is described in section 9.2.1 of this Reference Document.

Key data from the consolidated statements of financial position

Non-current assets 18,881.4 18,700.1 18,395.0
Current assets 7,755.1 8,361.3 7,535.4
TOTAL ASSETS 26,636.5 27,061.4 25,930.4
Shareholders’ equity, Group share 4,863.9 4,946.1 4,772.6
Non controlling interests 1,995.3 1,871.1 1,854.2
Other liabilities 19,777.3 20,244.2 19,303.6
TOTAL LIABILITES 26,636.5 27,061.4 25,930.4

(a) Restated data at December 31, 2011. See section 20 of this Reference Document.

Key data from the consolidated cash flow statements

In millions of euros m m m

Cash flows from / (used in) operating activities 2,357.1 1,901.9 1,889.6
Cash flows from / (used in) investing activities (1,283.3) (1,561.4) (1,315.0)
Cash flows from / (used in) financing activities (1,375.2) 297.0 (1,476.6)
Impact of changes in foreign exchange rates and others 55.2 29.5 16.8
TOTAL CASH FLOWS FOR THE PERIOD (246.2) 667.0 (885.2)
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RISK FACTORS
Main risks

MAIN RISKS

Given the broad range of its businesses, locations and products, the
Group represents a portfolio of risks and opportunities of a financial,
industrial and commercial nature. Its position as a key player in the
environmental sector and its development goals also expose the
Group to Strategic risks, which are particularly contingent upon
regulatory, economic and industry developments in the segments in
which it is involved.

Risks related to the Group’s business sector

A changing competitive environment

The Group's core businesses continue to face strong competition
from major international operators and, in some markets, from
“niche” players. New industrial (equipment manufacturers) and
financial (Asian conglomerates) players invest in markets using
aggressive strategies. In addition, the Group also faces competition
from public sector operators in some markets (for example, the
semi-public companies in France or the Stadtwerke in Germany).
Finally, for contracts previously awarded by public authorities, some
local authorities may wish to retain or assume direct management
of water and waste services (notably in the form of public control,
“régie") instead of depending on private operators.

This strong competitive pressure, which could increase in the event
of consolidation among private actors (particularly in the waste
sector in Europe), may put pressure on the commercial development
and prices of the services offered by the Group, which could have
a negative impact on the operations, earnings and outlook of the
Group.

The risk of pressure on prices is exacerbated in the waste treatment
sector in some countries, where the Group may see the profitability
of its facilities fall, due to a reduction in the utilization rate resulting
from increased overcapacity.

The risk of price pressure is aggravated in the water treatment
engineering segment due to the continued influx of new players
facing difficulties in their own markets (e.g., Spanish companies), and
due to the contraction of the European municipal market related to
the worsening financial health of local public entities.

Moreover, in order to offer services that are comparable to or
better than those offered by its competitors, the Group may have to
develop new technologies and services, that will enable it to generate
additional revenues, but which involve substantial costs that could
have a negative impact on the financial position and earnings of the
Group.
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The Group operates in a rapidly changing environment, that triggers
numerous risks, including some beyond its control. The Group
presents hereafter the significant risks to which it believes it is
exposed. The occurrence of any one of these risks could have a
significant negative effect on the Group’s business, financial position,
earnings, image, or outlook or on the Company's share price.

Finally, certain technological choices made by the Group to remain
competitive or conquer new markets may not produce the expected
results and may have a negative impact on the Group’s operations,
earnings or outlook.

Group’s exposure to economic cycles

2012 was characterized by very limited growth in revenues (0.3%
organic growth at end December 2012). Due to its activities, the
Group is sensitive to economic factors whose potential impacts are
described below. The economic context that followed the 2008 crisis
could continue beyond 2012 and lead to a prolonged slowdown in
the activities of the Group’s major customers.

Some Group businesses, particularly services to industrial clients,
both in the water and waste segments, are sensitive to economic
cycles. Since the Group is mainly present in Europe, the United States,
and the Asia-Pacific region, some of its operations are sensitive
to changes in the economic climate within these regions. Any
economic slowdown in a country where the Group is present lowers
consumption as well as investments and industrial production and,
therefore, negatively impacts demand for the services offered by the
Group, which could in turn have a negative impact on the Group’s
operations, earnings, and outlook.

A persistent economic downturn could also result in payment
difficulties for domestic customers (users of water-related services).

Due to a possible correlation of the slowdown in activity in Europe,
the United States and the Asia-Pacific region, the wide geographical
diversity of the Group's sectors only offers partial protection from
this risk.



Group'’s exposure to changes in consumption trends

In the supply of drinking water in some developed countries, a
decrease in volumes consumed is being observed mainly due to
social factors and the idea that water is a resource that needs to
be preserved. For example, in France, the Group estimates that the
volumes of water billed have declined on average by roughly 1% a
year over the last fifteen years.

The gain in productivity achieved by the Group, the fact that some
contracts provide for a fee portion that is independent of volumes
consumed, and the development of high added value services,
particularly in supporting public authorities in their obligation to
respond to changes in regulations, have allowed the Group to
respond to this reduction in volumes.

However, if these developments are insufficient to offset the reduced
volumes in future, this could have a negative impact on the Group's
operations, earnings, and outlook.

Impact of climatic conditions on earnings from the
Group's water operations

The Group's earnings in the water sector can be affected by
significant weather changes.

In France, for example, exceptional rainfall caused a reduction in
water consumption in 2007, while episodes of hot weather generated
greater water consumption in 2003. Therefore, exceptional rainfalls
may have a negative impact on the Group’s operations and earnings.

Change in the environmental, health and safety
regulatory context

The Group's businesses are subject to environmental protection,
public health, and safety rules that are increasingly restrictive and
differ from country to country. These rules apply to water discharge,
the quality of drinking water, waste treatment, soil and water-table
contamination, air quality and greenhouse gas emissions (see
section 6.7: Legal and Regulatory Framework).

Overall, regulatory changes offer new market opportunities for the
Group's businesses. The Group strives to limit all of these risks by
conducting a proactive environmental policy (see section 6.8.1:
Environmental Policy) and an extended insurance program (see
section 4.2.6: Management and Financing of Insurable Risks).

However, there are still a large number of risks that result from the
vagueness of some regulatory provisions and the fact that regulatory

RISK FACTORS
Main risks

bodies can amend their enforcing instructions and that major
developments in case law may occur. In addition, the competent
regulatory bodies have the power to institute administrative or legal
proceedings against the Group, which could lead to the suspension
or revocation of permits or authorizations the Group holds, or
injunctions to cease or desist certain activities or services, fines,
civil penalties or criminal convictions, which could negatively and
significantly affect the Group’s public image, operations, financial
position, earnings, and outlook.

Moreover, amending or strengthening regulatory provisions could
engender additional costs or investments for the Group. As a result
of such measures, the Group might have to reduce, temporarily
interrupt, or even discontinue engaging in one or more activities
with no guarantee that it will be able to compensate for the
corresponding losses. Regulatory changes may also affect prices,
margins, investments, and operations, and, consequently the Group's
operations, earnings, and outlook.

The applicable regulations involve investment and operating costs
not only for the Group, but also for its customers, particularly
the contracting local or regional public authorities, notably due
to compliance obligations. Failure by the customer to meet its
obligations could injure the Group as operator and harm its reputation
and capacity for growth.

Finally, even if the Group complies with applicable regulations, it
cannot monitor water quality in all areas of its network. In France, the
policy for the last few years has been to phase out all lead pipes by
2013.The Group is therefore offering its customers replacement pipes
to achieve these targets, involving renegotiation of the contracts
concerned. However, the Group cannot rule out the possibility that
the 2013 target will not be met owing to the presence of lead in
privately owned pipes, over which the Group has no control. Any
overstepping of the regulatory standard for drinking water, whatever
its origin, could have a negative impact on the Group's image.

Despite the monitoring systems implemented, it is impossible to
predict all regulatory changes. However, the Group, by engaging in its
businesses in several countries, each with its own regulatory system,
diversifies this risk.

Some of the Group’s activities require administrative
authorizations that can be difficult to obtain, or renew

Performing the Group's activities assumes that it holds various
permits and authorizations, which often require a long, costly, and
seemingly arbitrary procedure to obtain or renew.
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Moreover, the Group may face opposition from local citizens or
associations for installing and operating certain facilities (specifically
landfills, incinerators, or wastewater treatment plants) citing
nuisances, degradation of landscape, or, more generally, damage
to the environment, making it more difficult for the Group to obtain
construction or operating permits and authorizations or resulting
in non-renewal or even legal challenges. In this respect, the Group
could face legal actions from environmental organizations that could
delay or impede its operations or the development of its activities
despite the various initiatives and actions it has undertaken.

Finally, the conditions attached to authorizations and permits that the
Group has obtained could be made substantially more stringent by
the competent authorities.

The Group’s failure to obtain or a delay in obtaining a permit
or authorization, non-renewal of or a challenge to a permit or
authorization, or significantly more stringent conditions associated
with the authorizations and permits obtained by the Group could
have a negative impact on its operations, financial position, earnings,
and outlook.

Impact on the Group of measures to combat climate
change

Following the Kyoto Protocol and subsequent agreements, the
fight against climate change has become widespread, resulting
in burgeoning environmental regulations and tax laws in France
(Grenelle II), in Europe (European Union Climate and Energy Package,
Carbon Reduction Commitment in the United Kingdom) and
internationally (Emissions Trading Scheme in Australia). This trend
could have a significant impact on economic models due to the
emerging risk of waste activities being included in some countries in
regulations to reduce greenhouse gas emissions.

On the other hand, incorporating CO, restrictions together with
provisions to support renewable energies and other regulatory
and tax provisions complicates the economic model in the waste
business and places greater pressure than in the past on developing
treatment methods based on energy recovery for renewable energy
generation.
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Over the medium term, efforts are focused on increasing the
proportion of low-carbon energy sources (for example, fuel substitutes
produced from waste), promoting the capture of biogas at landfills,
taking into consideration energy produced from this biogas, and
energy produced by sludge and biowaste anaerobic digestion and
energy from waste (incineration) as a source of renewable energy.

Risks related to fluctuations in certain commodity and
energy prices

The Group's activities consume significant quantities of raw materials
and energy, more specifically oil and electricity, and therefore the
Group is vulnerable to fluctuations in their prices.

The Group’s contracts generally provide for indexation mechanisms,
particularly in long-term contracts. The Group cannot guarantee that
these mechanisms will cover all of the additional costs generated by
an increase in electricity and oil prices. In addition, some contracts
entered into by the Group do not include indexing provisions.
Accordingly, any major increase in the price of electricity or oil could
have a negative impact on the Group's earnings and outlook.

"0Oil risk” not covered by sales indexation clauses on diesel price
fluctuations are covered by financial hedges put in place by the Group
using derivatives (see section 4.2.4.6 Management of commaodity and
energy risks).

Moreover, the Group’s waste activities lead to the production of plastic,
wood, cardboard, metals, and electricity; a significant decrease in
their price could affect the profitability of some investments or the
economic balance of certain contracts and have a negative impact
on the Group's operations, earnings, and outlook.

For projects that require large quantities of raw materials, which are
the most sensitive to market fluctuations, the Group continually tries
to consolidate its procurement sources and maintain a sufficient
number of suppliers for strategically important equipment and raw
materials. The objective is to obtain the best market conditions at
all times.
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Risks related to the Group’s business activities

Risks related to major projects

The Group's organic growth is in part based on various major projects
involving the construction of industrial assets, including water
production plants, water desalination plants, wastewater and waste
treatment plants.

The profitability of these assets, whose life is several decades long,
is particularly contingent on controlling costs and construction
timeframes, operating performance and long-term trends within the
competitive environment, any of which could reduce the profitability
of certain assets or result in loss of revenues and asset impairment.

Risks related to design and construction activities

In the water and waste sectors, the Group is involved in certain
projects at the design and build phases of facilities, particularly in
the water sector through its specialized subsidiaries Degrémont and
Safege.

These risks are related to the completion of fixed-price turnkey
contracts. Under the terms of such contracts, Degrémont agrees to
engineer, design and build operation-ready plants for a fixed price.
The effective expenses resulting from executing a turnkey contract
can vary substantially from initial projections for different reasons,
such as:

unforeseen increases in the cost of raw materials, equipment or
labor;

unexpected construction conditions;

delays due to weather and/or natural disasters (particularly
earthquakes and floods);

non-performance of suppliers or subcontractors.

The terms of a fixed-price turnkey contract do not necessarily give
Degrémont the possibility of increasing prices to reflect elements
that were difficult to predict when the bid was submitted. For these
reasons, it is impossible to determine with certainty the final costs or
margins on a contract at the time the bid was submitted, or even at
the start of the contract’s execution phase. If costs end up rising for
one of these reasons, Degrémont might have to reduce its margins
or even book a significant loss on a contract.

Degrémont’s engineering, procurement and construction (EPC)
projects may encounter problems that could entail a reduction
in revenues, disputes or lawsuits. These projects are generally

complex, and require major purchases of equipment and large-scale
project management. Schedule shifts may occur, and Degrémont
might encounter design, engineering, supply chain, construction or
installation problems. These factors could impact Degrémont’s ability
to complete certain projects by the original deadline.

Certain terms of the contracts concluded by Degrémont require
the client to provide particular design- or engineering-related
information, in addition to the materials or equipment to be used
in the project. These contracts may also require the client to
compensate Degrémont for additional work done or expenses
incurred, if (i) the client changes its instructions, or (ii) the client is
unable to provide Degrémont with adequate design or engineering
information or materials or equipment for the project.

In such cases, Degrémont usually negotiates financial compensation
with its clients for the additional time and money spent due to the
client’s failure to meet its contractual obligations. However, the
Group cannot guarantee that Degrémont will receive sufficient
compensation to offset the extra costs incurred, even if it takes the
dispute to court or arbitration. In such case Degrémont’s, or even
the Group's earnings and financial position could be significantly
affected.

Degrémont and, depending on the circumstances, the Company
or other Group entities — as part of the guarantees given to cover
their subsidiaries’ commitments — may be required to pay financial
compensation if the latter breaches contractual deadlines or other
terms of the contract. For example, the new facility’s performance
may not comply with project specifications, a subsequent accident
may invoke the Group’s civil or criminal liability, or other problems
may arise (now or in the future) in the performance of the contract
that may also significantly impact Degrémont’s or even the Group's
operating income.

Risks of dependency on certain suppliers

For the construction and management of water treatment plants
or waste treatment units, the Group’s companies may depend on a
limited number of suppliers for the supply of water, waste, electricity,
and equipment.

Degrémont generally uses subcontractors and suppliers in performing
its contracts. If Degrémont were unable to hire subcontractors or buy
equipment or materials, its ability to complete a project generating
a significant margin or to meet its deadlines could be seriously
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compromised. If the amount that Degrémont has to pay for these
services, equipment or materials exceeds the amount estimated
in the bid submitted for a fixed-price contract, Degrémont could
incur losses in completing the project. Any delay by a subcontractor
or supplier in performing its part of the contract, any failure by
a subcontractor or supplier to meet its obligations, and any other
circumstance attributable to the subcontractor or supplier that is
beyond Degrémont’s ability to control or predict, may delay progress
of the overall project and/or entail potentially significant additional
COSts.

Degrémont uses credit risk analysis in its subcontractor and supplier
selection process, which can lead to it not selecting a subcontractor
or supplier, or requiring it to provide bank guarantees or submit to
special payment terms that reflect the risks incurred. Despite the
effectiveness of this process, subcontractors and suppliers may fail
to meet their obligations, resulting in delays and significant additional
costs. Degrémont may be required to compensate the client for
such delays. Even if such additional costs can be effectively charged
to the defaulting subcontractor or supplier, Degrémont risks being
unable to recover the full amount of such costs, which could impact
its earnings. Any interruption or delay in the supply of or failure
to respect a technical performance guarantee on a major piece
of equipment could affect the profitability of a project and have a
negative impact on the Group’s operations, earnings, and outlook.

If the Group’s partners fail to fulfill their obligations under the
partnership agreement, Degrémont or the Group may incur additional
obligations relating to the partner’s failure (to meet a deadline, for
example), which could reduce its profit or, in some circumstances,
generate a significant loss.

Non-performance risks of long-term contracts

The Group carries out most of its business activities under long-term
contracts with terms of up to 50 years or more. The conditions for
performing these long-term contracts may be different from those
that existed or that were anticipated at the time the contract was
entered into and may change the balance of the contract, particularly
the financial balance.

The Group makes every effort to obtain contractual mechanisms that
allow it to adjust the balance of the contract in response to changes
in certain significant economic, social, technical, or regulatory
conditions. However, not all long-term contracts entered into by
the Group have such mechanisms. Moreover, when the contracts
entered into by the Group contain such adjustment mechanisms,
the Group cannot guarantee that its contractual partner will agree to
implement them or that they will be effective in re-establishing the
financial balance of the contract.
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The absence or potential ineffectiveness of the adjustment
mechanisms provided for by the Group in its contracts or the refusal
of a contractual partner to implement them could have a negative
impact on the Group's financial position, earnings, and outlook.

Risks of unilateral cancellation, non-renewal or
amendment of contracts with public authorities

The contracts entered into by the Group with public authorities
make up a significant share of its revenues. However, in most of the
countries in which the Group has a presence, including France, local
public entities have the right, in certain circumstances, to amend or
even terminate the contract unilaterally, subject to compensation. If
a contract is unilaterally cancelled or amended by the contracting
public authority, the Group may not be able to obtain compensation
that fully offsets the resulting loss of earnings.

Moreover, the Group does not always own the assets that it uses in
its operations under a public service delegation contract (primarily
through public service concessions or leases). The Group cannot
guarantee that the contracting authority will renew each of its existing
public service delegation contracts, or that the financial conditions of
the renewal will be the same as the initial delegation. This situation
could negatively impact the Group’s operations, financial position,
earnings, and outlook.

Risks related to external growth operations

The Group's development strategy prioritizes organic growth, but
may be accompanied by external development or growth operations
through the acquisition of assets or companies and interests or
alliances in the waste and water businesses and geographical areas
in which the Group wishes to expand. The Group may be unable,
given the competitive environment, to complete the development or
external growth operations that it is planning based on its investment
criteria.

Moreover, external growth operations may involve a certain number
of risks related to the integration of the acquired businesses or staff,
the difficulty in generating the synergies and/or savings expected,
an increase in the Group's debt and the emergence of unexpected
liabilities or costs. The occurrence of one or more of these risks could
have a negative impact on the Group's operations, financial position,
earnings, or outlook.



Risks related to presence in certain emerging
countries

Although the Group's business activities are concentrated mainly
in Europe, the United States and Australia, the Group also conducts
business in other markets, notably in certain emerging countries.
The Group's activities in these countries involve a certain number
of risks that are higher than in developed countries, such as GDP
volatility, relative economic and governmental instability, sometimes
major amendments to, or imperfect application of regulations, the
nationalization and expropriation of private property, payment
collection difficulties, social problems, substantial fluctuations in
interest and exchange rates, claims by local authorities that call into
question the initial tax framework or the application of contractual
provisions, currency control measures, and other unfavorable
interventions or restrictions imposed by governments.

Although the Group's activities in emerging markets are not
concentrated in one country or a specific geographical region,
unfavorable events or circumstances that take place in any of these
countries could have a negative impact on the Group’s business
and could also result in the Group having to book provisions and/or
impairments in its accounts, which could have a significant negative
impact on its financial position, earnings, and outlook. In addition,
the Group could be unable to defend its rights in the courts of these
countries if there is a conflict with their governments or other local
public entities.

The Group manages these risks in connection with its partnerships
and contractual negotiations on a case-by-case basis. In order to
limit the risks related to operations in emerging countries, the Group
determines its choices by applying a selective strategy based on
a detailed analysis of the country risks and, to the extent possible,
taking out political risk insurance and putting international arbitration
clauses in place.

Risks linked to entering into partnerships

In several countries, the Group carries out its activities through
partnerships with local authorities or private local entities. Moreover,
to develop its activities, the Group may be required to enter into new
partnerships.

Partnerships are one of the means by which the Group shares the
economic and financial risk inherent in certain major projects by
limiting its capital employed and allowing it to better adapt to the
specific context of local markets. Moreover, they may be required by
the local laws and regulations. The partial loss of operating control
is often the downside of this reduced exposure in capital employed.
However, this situation is managed contractually on a case-by-case
basis.

RISK FACTORS
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Changes in a project, the local political and economic context, the
economic position of a partner, or the occurrence of a disagreement
between the partners may lead to the termination of partnerships,
particularly if partners exercise puts or calls on shares, if one of the
partners requests the dissolution of the joint venture, or through the
exercise of a pre-emptive right. These situations can also lead the
Group to choose to strengthen its financial commitments in certain
projects or, in the event of conflict with its partner(s), to seeking
solutions in court or before the competent arbitration bodies. These
situations could have a significant negative impact on the Group’s
business, financial position, earnings and outlook. Moreover, the
Group cannot guarantee that the projects it carries out in partnership
will be implemented on time and according to satisfactory economic,
financial and legal conditions, or that they will deliver the long-term
profitability that was originally projected.

Risks of civil and environmental liability

The business areas in which the Group operates involve a major risk
of civil and environmental liability. The increase in legal, regulatory
and administrative requirements expose the Group to greater risk of
liability, particularly in terms of environmental responsibility, including
liability for assets the Group no longer owns or for activities that it
has discontinued.

Specifically, the existing regulations impose the obligation to restore
environmentally classified sites when operations finally end, which
requires the booking of provisions.

In addition to contractual precautions, the Group strives to limit all
these risks as part of its environmental responsibility policy (see
sections 4.2.2. Management of Industrial and Environmental Risks
and 6.8.1. Environmental Policy) as well as through its insurance
policies (see section 4.2.6. Management and Financing of Insurable
Risks). However, the civil liability and environmental risk insurance
policies taken out by the Group may prove insufficient in certain
cases, and could generate major costs and negatively impact the
Group's financial position, earnings, and outlook.

Risks related to facilities management

The facilities that the Group owns or manages on behalf of third
parties carry risks to the surrounding environment (air, water,
soil, habitat and biodiversity) and may pose risks to the health of
consumers, local residents, employees, or even subcontractors.

These health and environmental risks, which are governed by strict
national and international regulations, are regularly monitored by
the Group’s teams and by the public authorities. These changing
regulations with regard to both environmental responsibility and
environmental liabilities carry a risk of an increase in the vulnerability
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of the Company in relation to its activities. This vulnerability must be
assessed for older facilities (such as closed landfills) and for sites in
operation. It may also involve damage caused to habitats or species.

As part of its activities, the Group must handle, or even generate,
hazardous products or by-products. This is the case, for example,
with certain chemicals used in water treatment. In waste treatment,
some Group facilities treat specific industrial or healthcare waste that
may be toxic or infectious.

In waste management, gas emissions to be considered are
greenhouse gases, gases that induce acidification of the air, noxious
gases, and dust. In water activities, the potential air pollutants are
mainly chlorine or gaseous by-products resulting from accidental
emissions of water treatment products. Wastewater treatment and
waste treatment activities can also cause odor problems or the
production of limited but dangerous quantities of toxic gas or micro-
organisms.

In the absence of adequate management, the Group's activities
could have an impact on water in the natural environment: leachates
from poorly monitored facilities, discharges of heavy metals into
the environment, and aqueous discharges from flue gas treatment
systems at incineration plants. These various types of emissions
could pollute water tables or watercourses.

Wastewater treatment plants discharge decontaminated water into
the natural environment. For various reasons these may temporarily
fail to meet discharge standards in terms of organic load, nitrogen,
and phosphorus.

Soil pollution issues could arise in the event of accidental spills
of stored dangerous products and liquids, leaks from processes
involving hazardous liquids and the storage and spread of sludge.

Various mechanisms are used to monitor all the above risks. The
Group carries out its industrial activities under regulations that give
rise to safety rules for the use of infrastructures or for performing
services. The care taken in the design, execution and operation of
its works cannot prevent all industrial accidents that might impair
the Group's activities or generate financial losses or material liability.

The laws and contracts that govern the Group’s operations clarify
the division of responsibilities with respect to risk management and
financial liability, however, failure to respect standards may lead to
contractual financial penalties or fines.
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There are risks related to the operation of waste treatment facilities,
water treatment facilities, water supply networks and certain
services rendered in an industrial context. These risks can lead to
industrial accidents with, for example, operating incidents, design
faults or external events that the Group cannot control (actions by
third parties, landslides, earthquakes, etc.). Such industrial accidents
may cause wounds, loss of human life, significant damage to property
or to the environment as well as business interruption and loss of
output.

The unavailability of a major drinking water production or distribution
facility could result in a stoppage of the delivery of water in a fairly
large area, resulting in losses of revenues and the risk of paying the
pertinent compensation, as well as harm to the Group's public image
and/or breach of a public service obligation.

Industrial risks are managed by implementing a safety system at each
site based on the principle of continuous improvement and aimed
at reducing residual risk by prioritizing the highest risks. An internal
control procedure based on an internal reference framework is
implemented and coordinated by the Health and Safety Department.

Although the Group has premium civil liability and environmental risk
insurance, it may still be held liable above the guaranteed caps or for
items not covered in the event of claims involving the Group.

Moreover, the amounts provisioned or covered may be insufficient
if the Group incurs environmental liability, given the uncertainties
inherent in forecasting expenses and liabilities related to health,
safety, and the environment.

Therefore, the Group's liability for environmental and industrial
risks could have a significant negative impact on its public image,
operations, financial position, earnings, and outlook.

The Group's industrial and environmental risk management policy is
described in section 4.2.2 of this Reference Document.

specific risks related to operating high-risk sites
("Seveso” sites)

According to Directive 2012/18/EU of July 4, 2012, the Group operates
twenty-seven Seveso sites within the European Union: fourteen sites
are classified “high threshold” Seveso, ten are “low threshold” Seveso,
and three are awaiting classification by the administration.
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Sites classified “high threshold” Seveso as of December 31, 2012 are as follows:

oo | ocaton] county] _ hresno

Sita France Villeparisis France High Storage and pre-treatment of hazardous waste
Sita France Angers France High Storage and pre-treatment of hazardous waste
Sita France Bellegarde France High Storage and pre-treatment of hazardous waste
Sita France Givors France High Storage and pre-treatment of hazardous waste
Sita France Pont-de-Claix France High Storage and pre-treatment of hazardous waste
Sita France Péage de Roussillon France High Storage and pre-treatment of hazardous waste
Sita France Beautor France High Storage and pre-treatment of hazardous waste
Sita France Amnéville France High Storage and pre-treatment of hazardous waste
Sita France Frontignan France High Storage and pre-treatment of hazardous waste
Sita France Hersin-Coupigny France High Storage and pre-treatment of hazardous waste
Sita France Airvault France High Storage and pre-treatment of hazardous waste
Sita France Herne Germany High  Thermal desorption of soils polluted with PCBs and mercury
Sita France Barbera Spain High Hazardous waste treatment
Sita France Constanti Spain High Hazardous waste treatment

In addition to the facilities identified in Europe as Seveso “high
threshold” sites, the Group operates other hazardous industrial sites
for which it is committed to applying the same high industrial safety
standards. Accordingly, the Group conducts one-off checks and
audits to ensure that these obligations are being met.

Any incident at these sites could cause serious harm to employees
working at the site, neighboring populations, and the environment,
and expose the Group to significant liabilities. The Group’s insurance
coverage (see section 4.2.6 of this Reference Document) could be
insufficient. Any such incident could, therefore, have a significant
negative impact on the public image, operations, financial position,
earnings, and outlook of the Group.

The Group implements an accident prevention policy through
a series of initiatives and actions, including employee training,
communications and management accountability, thus enabling it to
maintain its permanent zero-accident target (see section 4.2.2.3 of
this Reference Document).

Risks related to human resources management

The Group employs specialists and executives with a broad range
of expertise applied to its various businesses. In order to prevent
the loss of key skills, the Group must anticipate labor shortages in
certain businesses. In addition, the Group's international growth
and the trends of its businesses require new know-how and a great
deal of mobility among its staff, particularly its executives. In order

to meet this need, the Group has implemented a human resources
policy focused on employment management tailored to the various
locations and on fostering employability through the development
of training.

The Group's success depends upon its ability to hire, train and retain
a sufficient number of employees, including managers, engineers
and technicians, who have the required skills, expertise and local
knowledge. Competition for this kind of profile is strong.

To retain skilled personnel, the Group has implemented a
management policy aimed at key staff, with essential, high-potential
profiles for which special loyalty arrangements and an “alert system”
are in place.

Risks of labor conflicts

Organizational changes and lack of understanding of the Group’s
strategy can lead to cooperation and negotiation being ineffective in
regulating social relations.

The Group must consider the possibility of labor disturbances, such
as strikes, walkouts, claim actions, or other labor problems that
could disrupt its business and have a negative impact on its financial
position and earnings.

Moreover, in the waste segment, the occurrence of labor disruptions
could have a significant negative impact on the Group’s public image.
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Risk of occupational illnesses, particularly those
related to exposure to asbhestos, legionnaire’s disease
or muscular-skeletal problems

The Group is very aware of the risks of changes in employees’ and
subcontractors’ health and takes measures to protect their health
and safety. It takes great care to remain in compliance with legal and
regulatory health and safety provisions at its various sites. However,
it may be confronted with occupational illnesses that could lead to
legal action against the Group and, potentially, to the payment of
damages, which could be significant.

Some energy recovery site operators could accidentally be exposed
to the risk of micro-organisms such as legionella. Group guidelines
have been issued to contain this risk and sites are audited or
inspected on a regular basis.

Personnel working at water production and distribution facilities and
on hazardous industrial waste treatment sites may be exposed to
chemical risks. Chemical risk is one of the risks managed under the
health and safety system.

In addition, the risk of a pandemic, such as avian flu, has been
anticipated by implementing continuity plans and measures to
protect and prevent infection of employees that continue to work
during pandemics.

Risks of criminal or terrorist acts at the Group'’s sites

Despite security measures taken by the Group in the operation of its
water and waste facilities, the possibility remains that they could be
affected by malicious acts and acts of terrorism, with consequences
for public health.

In addition, some of the Group’s employees work or travel in countries
where the risks of terrorism or kidnapping may be high.

The occurrence of such acts could have a significant negative impact
on the public image, operations, financial position, earnings, and
outlook of the Group.

Marketrisks

4.1.3.1 Interest rate risk

The Group's exposure to interest rate risk derives mainly from its
floating rate net financial debt. As of December 31, 2012, the Group's
net financial debt (excluding derivative financial instruments and
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Risks related to natural disasters or other major
events whose extent is difficult to predict

Because of its diverse geographical presence, some of the Group's
infrastructures could be exposed to natural disasters such as
earthquakes, heavy rainfalls, storms, hailstorms, freezing, drought,
landslides, etc. Moreover, the occurrence of natural disasters,
other major events, whose extent is difficult to predict (major
epidemics, etc.), could impact the Group's activities.

The Group's policy is to cover those risks through its insurance
programs with premium insurance companies with suitable covers.
However, the Group cannot guarantee that the measures taken to
control these risks will prove fully effective if any such event should
occur. Moreover, the Group may not always be able to maintain a level
of coverage that is at least equal to its existing coverage and at no
higher cost. The frequency and extent of natural disasters observed
in recent years could impact both the capacity of insurance markets
to cover such risks and the cost of insurance coverage.

Risks related to information systems

Information systems are critically important in supporting all the
Group's business processes.

These are increasingly interconnected and transversal between
business segments. Any failure could lead to loss of business, l0ss
of data or breach of confidentiality, and could negatively impact the
Group's operations, financial position, and earnings.

The implementation of new applications may require considerable
development, which is then carried out in project mode, with risks
relating to development costs, quality and deadlines.

Risks related to ethics breaches

Actions of staff, corporate officers or representatives contravening
the principles affirmed by the Group could expose it to criminal and
civil penalties, as well as leading to loss of reputation.

amortized cost) totaled €7,408.3 million, 9% at floating rates and 91%
at fixed rates before hedging and 22% at floating rates and 78% at
fixed rates after hedging.
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The following table shows the Group’s net debt by type of rate (after hedging) at December 31, 2012:

In millions of euros Total fixed rate floating rate | Less than 1 year | 1to 5 years Beyond
Amount 7,408.3 5,791.3 1,617.0 (993.3) 3,391.4 5,010.2
The following table shows the Group’s net debt position exposed to floating interest rates as of December 31, 2012:

In millions of euros
Gross debt 2,927.3
Cash equivalent assets* (2,270.8)
Net position before management 656.5
Impact of interest rate derivatives 960.5
Net position after management 1,617.0
Impact of a 1% increase in short-term interest rates on income after management (12.5)

*  Corresponds to the “Financial assets at fair value through profit or loss” and “Cash and cash equivalents” items on the Group’s consolidated statement

of financial position.

An interest rate risk sensitivity analysis is presented in Note 13.1.3.2 to the consolidated financial statements, section 20.1.

An increase in interest rates could also force the Group to finance or refinance acquisitions or investments at a higher cost.

The interest rate risk management policy is described in section 4.2.4.1.

4.1.3.2 Foreign exchange risk

Due to the nature of its activities, the Group has little exposure to
currency risk on transactions, i.e. flows related to the operations of
SUEZ ENVIRONNEMENT and its subsidiaries are denominated in their
local currencies (with the exception of Degrémont).

However, because of the geographical diversification of its activities,
the Group is exposed to translation risk, i.e., its statement of financial

position and income statement are sensitive to fluctuations in
foreign exchange rates when the financial statements of its foreign
subsidiaries outside the euro zone are consolidated. As a result,
fluctuation in the value of the euro against these various currencies
may affect the value of these items in its financial statements, even if
their intrinsic value has not changed in their original currency.

The following table shows the distribution of the Group’s net debt by currency as of December 31, 2012 (including financial derivatives and

amortized cost):

In millions of euros

Net debt before the effects of Forex derivatives 5,006.3
Net debt after the effects of Forex derivatives 4,232.7
Impact on income of a 10% net appreciation

of the euro on net position after management 0.3

Pound Chilean | Australian
Euro® sterling peso dollar Other® Total

746.1
1,130.6

273.6 1,149.3 127.1 133.4 7,435.8
372.7 1,164.2 127.1 408.5 7,435.8
0.8 0.5 0.0 (4.0) (0.1) (2.5)

(@) The euro impact comes from the net euro position of Group entities whose currency is not the euro.

(b) Mainly the Hong Kong dollar.

The following table shows distribution of the Group’s capital employed by currency as of December 31, 2012:

In millions of euros

Capital employed

9,759.6

2,006.0 867.3 1,803.3 14,436.2

(@) Euro: including Agbar and its subsidiaries.

(b) Mainly the Australian dollar, Czech koruny, yuan, Hong Kong dollar and Swedish krona.
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With respect to the US dollar, the following table presents the impact of changes in the US dollar exchange rates in 2012 versus 2011 on revenues,
EBITDA, net debt and the amount of shareholders’ equity as of December 31, 2012:

In millions of euros Change

Revenue 62.4
EBITDA 12.1
Net debt (24.9)
Total shareholders’ equity (18.2)

The calculations of revenues and EBITDA were performed based on the 2012/2011 variation in the average USD/EUR exchange rate (+8.3%); for net debt and
Shareholders’ equity, the calculations were based on the variation of the closing USD/EUR exchange rate between December 31, 2012 and 2011 (-1.9%).

With respect to the pound sterling, the following table presents the impact of changes in pound sterling exchange rates between 2012 and 2011
on revenues, EBITDA, net debt and the amount of shareholders’ equity as of December 31, 2012:

In millions of euros

Revenue 64.0
EBITDA 6.5
Net debt 8.5
Total shareholders' equity 16.4

The calculations of revenues and EBITDA were performed based on the 2012/2011 variation in the average GBP/EUR exchange rate (+7.0%); for net debt and
shareholders’ equity, the calculations were based on the variation of the closing GBP/EUR exchange rate between December 31, 2012 and 2011 (+2.4%).

With respect to the Chilean peso, the following table presents the impact of changes in the Chilean peso exchange rates between 2012 and 2011
on revenues, EBITDA, net debt and on the amount of shareholders’ equity as of December 31, 2012:

In millions of euros

Revenue 46.1
EBITDA 26.5
Net debt 114.3
Total shareholders' equity 111.2

The calculations of revenues and EBITDA were performed based on the 2012/2011 variation in the average CLP/EUR exchange rate (+7.7%), for net debt and
shareholders’ equity, the calculations were based on the variation of the closing CLP/EUR exchange rate between December 31, 2012 and 2011 (+7.0%).

An exchange risk sensitivity analysis is presented in Note 13.1.2.2 to the consolidated financial statements, section 20.1. The currency risk

management policy is described in section 4.2.4.2.

4.1.3.3 Liquidity risk

The following table presents the maturity schedule for the Group’s debt and the amount of its cash at December 31, 2012:

- Beyond
In millions of euros Total 2013 2014 2015 2016 2016
Total borrowings 8,925.3 519.1 1,253.2 501.2 933.4 5,718.4
Overdrafts and current cash accounts 758.4 758.4

Total outstanding financial debt 9,683.7 1,277.5 1,253.2 501.2 933.4 5,718.4
Of which GDF SUEZ share 144.0 6.0 6.0 106.0 4.5 21.5
Cash equivalent assets® (2,275.4)  (2,270.8) (4.6)
Net debt (excluding derivative financial instruments 7,408.3 (993.3) 1,253.2 501.2 933.4 5,713.8

and amortized cost)

(@) Includes "Assets related to financing”, “Financial assets at fair value through profit or loss” and “Cash and cash equivalents.”
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Some bhorrowings contracted by the Group’s subsidiaries or by
SUEZ ENVIRONNEMENT on behalf of its subsidiaries include clauses
requiring specific ratios to be maintained. The definition and level of
the ratios, i.e., the financial “covenants,” are determined in agreement
with the lenders and may potentially be reviewed during the term
of the loan. These covenants are presented in section 10.4 of this
Reference Document. As of December 31, 2012, 10% of borrowings
exceeding €50 million were the subject of financial covenants. At the
date of this Reference Document, the financial covenants relating to
these borrowings were maintained. The Group was in compliance
with all these covenants as of December 31, 2012. Finally, none of

RISK FACTORS
Main risks

these financial covenants are based on the share price of SUEZ
ENVIRONNEMENT or SUEZ ENVIRONNEMENT COMPANY, or on the
Group's rating. Details of short-term and long-term notes and changes
in these over the course of fiscal year 2012 appear in section 10.3.3
of this document.

As of the date of this Reference Document, no payment default
existed on the Group's consolidated debt, neither was there any
payment default on the Group's consolidated debt at December 31,
2012.

The following table shows borrowings arranged by the Group at December 31, 2012 in excess of €50 million:

Total amount of lines

Amount drawn down
at Dec. 31, 2012

at Dec. 31, 2012

Type Fixed/floating rate
Bond issue Fixed rate
Bond issue Fixed rate
Bond issue Fixed rate
Bond issue Fixed rate
Credit facility Floating rate
Bond issue Fixed rate
Bond issue Fixed rate
Bond issue Fixed rate
Bond issue Fixed rate
Bond issue Fixed rate
Borrowing Floating rate
Bond issue Fixed rate
Lease arrangement Floating rate
Borrowing Fixed rate
Bond issue Fixed rate
Bond issue Fixed rate
Bond issue Fixed rate
Bond issue Fixed rate
Borrowing Floating rate
Borrowing Floating rate
Bond issue Fixed rate
Credit facility Floating rate
Bond issue Fixed rate
Bond issue Fixed rate
Bond issue Fixed rate
Credit facility Floating rate
Bond issue Fixed rate
Credit facility Floating rate
Borrowing Floating rate

In millions of euros In millions of euros Term
800 800 2019
770 770 2014
750 750 2021
750 750 2022

1,500 664 2016
500 500 2024
306 306 2030
250 250 2017
192 192 2027
150 150 2017
133 133 2018
133 133 2026
116 116 2024
100 100 2015
100 100 2018

93 93 2025
90 90 2014
83 83 2035
71 71 2017
65 65 2019
65 65 2028
275 64 2013
63 63 2031
61 61 2026
60 60 2032
59 59 2014
54 54 2033
83 50 2015
50 50 2017
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As of December 31, 2012, the Group had the following unused confirmed credit facilities available:

Confirmed but unused credit facility programs
Year of expiration In millions of euros

2013
2014
2015
2016
2017
Beyond
TOTAL

937.2
200.0
142.3
1,036.3
0.0
28.8
2,344.6

These facility programs include a €1.5 billion syndicated loan for
SUEZ ENVIRONNEMENT COMPANY with an initial term of five years,
set up in 2010 and renegotiated in February 2011 to extend the term
and improve the financial conditions. The liquidity risk management
policy is described in section 4.2.4.3.

4.1.3.4 Counterparty risk

The Group's exposure to counterparty risk is linked to its cash
investments and its use of derivatives to control its exposure in
certain markets.

The Group's surplus cash is invested in short-term deposits and
interest-bearing current accounts with international banks with a
minimum A rating, while ensuring that counterparty concentration
limits, recently made more restrictive, are not exceeded.

The derivative financial instruments used by the Group are intended to
manage its exposure to currency and interest rate risks, as well as its

L.1.L4  Insurance risks

risks on commodities. The financial instruments used are essentially
forward purchases and sales as well as derivative products.

The counterparty risk management policy is described in
section 4.2.4.4.

4.1.3.5 Equity risk

The Group has interests in publicly traded companies, the value of
which changes depending on trends in global stock markets.

As of December 31, 2012, the Group held interests in publicly traded
companies (mainly Acea) with a market and carrying amount of
€193.5 million. An overall decrease of 10% in the value of these
shares compared to their prices at December 31, 2012 would have
had an impact of approximately €19.4 million on Group shareholders’
equity.

The equity risk management policy is described in section 4.2.4.5.

The Group’s policy with respect to insurance is described in
section 4.2.6 of this Reference Document.

However, in certain cases it is still possible that the Group may have to
pay large indemnities that are not covered by the existing insurance
program or may incur very significant expenses that will not be

41.5 Legalrisks

reimbursed or will be insufficiently reimbursed under its insurance
policies. In particular, with respect to civil liability and environmental
risks, although the Group has premium insurance, it is possible that
the Group may incur liability beyond the amount of its coverage or
for events not covered.

In the normal course of activities, the Group’s companies may be
involved in legal, administrative or arbitration proceedings. The most
significant current or potential disputes are detailed in section 20.6.
In the context of some of these proceedings, financial claims of a
significant amount are or may be brought against one of the Group’s
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entities. Although the Group'’s policy in this regard is cautious, the
provisions booked for this purpose by the Group could be insufficient,
which could have significant negative conseguences on its financial
position and earnings.



Generally, it is possible that new proceedings, either related or
unrelated to current proceedings, may subsequently be brought
against one of the Group’s entities. An unfavorable outcome in such

Tax-related risks

Independently of the Group's policy to comply with applicable laws
and regulations in each country where Group companies operate as
well as with international tax rules, certain provisions may present a
source of risk because they are unclear, difficult to interpret or subject
to changing interpretation by local authorities. Moreover, tax rules in
the European Union that currently apply to Group entities may be
reviewed by the European Commission, and could be reconsidered.

During the normal course of business, Group companies could
also face tax investigations by local authorities. In this respect,
tax investigations performed by French or foreign authorities are
underway and may result in adjustments, and sometimes result in
tax disputes in the competent jurisdictions. The Group’s main current
tax disputes are described in section 20.6.3 of this document.

Risks relating to the Company’s shares

The Company's share price may be volatile and subject to market
fluctuations. Financial markets are subject to significant fluctuations
that are at times unrelated to the results of the companies whose
shares are traded on them. Market fluctuations and economic
conditions could significantly affect the Company’s share price.

The Company's share price could also be affected by numerous
events that affect the Group, its competitors or general economic
conditions, and the water and waste sectors in particular. Accordingly,
the Company’s share price could fluctuate significantly in reaction to
events such as:

variations in the Group's financial results or those of its competitors
from one period to the next;
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proceedings could have a negative impact on the Group’s activities,
financial position and earnings.

Finally, several Group companies benefit from tax-approval decisions
issued by competent local authorities. If necessary, these approval
decisions may be challenged. A challenge may result if the Company
or companies that are party to an approval decision break a
commitment assumed in exchange for its issuance, for example, or if
the facts based on which the approval decision was issued change,
or if the position of the competent local tax authority changes.

As a reminder, approval was granted in 2008 by the French Finance
authorities to transfer to SUEZ ENVIRONNEMENT COMPANY a
maximum tax loss of €464 million, to which subsidiaries joining the
SUEZ ENVIRONNEMENT COMPANY tax consolidation group had
contributed. To prepare the consolidated financial statements, tax
losses transferred under this agreement are updated every year to
take into account any tax adjustments relating to the period when
subsidiaries were part of the SUEZ tax group.

competitors’ announcements or announcements about the water
and waste sectors;

announcements of changes in the Company'’s shareholders;

announcements of changes in the Group’s management team or
key personnel;

changes in the future outlook for the Group and its businesses or
for the water and waste sectors in general;

changes in the content of financial analysts reports about the
Group;

changes in economic and market conditions.
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RISK MANAGEMENT AND CONTROL WITHIN THE GROUP

General framework of the Group’s risk management and control

Management of the risks the Group is facing involves identifying and
assessing such risks and putting in place the appropriate action plans
and hedges.

The Group has adopted an integrated corporate risk management
policy which aims to provide a complete overview of the risk portfolio
through the use of methods and tools common to all subsidiaries and
functional departments.

The Chief Risk Officer (CRO) is responsible for coordinating this
integrated approach. He is supported by a network of risk officers
who are responsible for seamlessly and consistently executing the
risk assessment and management technigues within the different
subsidiaries. The network is headed by the Chief Risk Officer.

A risk-mapping process for the whole Group has been in place for
several years. Risks are identified, classified by category (strategic,
financial or operational), assessed (by significance and frequency),
and quantified wherever possible. The method for handling them
is then reviewed, which provides information for action plans at
different levels of the Company.

This process, which is overseen centrally by the Chief Risk Officer and
in the subsidiaries by the network of risk officers, makes it possible,
in particular, to draw up an annual summary of the major risks for
the Group. It includes steps to select significant individual risks and,
if applicable, to aggregate homogeneous risks. The summary is
discussed and validated by the Management Committee.

The subsidiaries maintain responsibility for implementing the most
appropriate risk management policy for their particular activities.
However, certain transversal risks are directly managed by the
functional departments involved:

the Legal Department analyzes, monitors and manages the Group's
legal risks. This monitoring, based on periodic reporting from the
subsidiaries and from SUEZ ENVIRONNEMENT, is performed by a
network of lawyers;

within the Finance Department, the Treasury and Capital Markets
Department analyzes, with the subsidiaries, the Group’s main
financial risks (interest rates, main currencies and banking
counterparties), develops instruments for measuring positions
and defines the policy for hedging risks. The Planning and Control
Department performs a critical analysis of the subsidiaries’
financial performance and forecasts through the monthly
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monitoring of operating and financial indicators, prepares the
Group's short-term and medium-term financial forecasts, and
participates in the analysis of development projects involving the
Group and its subsidiaries. The Internal Control Department has
rolled out a documentation, improvement and annual internal
control assessment program within the main subsidiaries of the
Group in collaboration with the Group'’s functional and operational
departments. The main role of the Tax Department is to identify
and analyze the Group’s tax risks,

the Investment and Risk Department participates jointly with the
Planning and Control Department and the Legal Department in the
analysis of the projects involving the Group and its subsidiaries,

the Internal Audit Department, after consultation with the Chief
Risk Officer, proposes its annual audit plan on the basis of an
analysis of the operational and financial risks of Group companies.
This audit plan is approved by Senior Management. The objectives
of the internal audit are to assess the contribution of the audited
entities in relation to their commitments, validate their risk analysis
and control, and verify that the Group's procedures, guidelines
and charters are implemented. At the end of every assignment,
the Internal Audit Department communicates its conclusions and
recommendations for corrective actions;

the Human Resources Department analyses the main labor risks
and gaps in terms of skills and in terms of corporate culture. It
develops action plans to recruit local talent and to develop skills.
The Health and Safety Department monitors and ensures the
prevention of occupational illnesses and accidents related to
the Group's businesses. The Department ensures that warning
and crisis management procedures are established within the
subsidiaries and at SUEZ ENVIRONNEMENT with the aim of
establishing a safety culture at all levels, which also improves the
quality and continuity of operations,

the Research, Innovation and Performance Department:

e studies and monitors the environmental risks and coordinates
the actions needed to tighten control of those risks and
compliance with environmental requirements. To do so, it
implements a schedule of environmental audits and operates
a network of environmental officers charged with deploying
the environmental risk management policy uniformly and
consistently at each main subsidiary,



e studies the operating risks associated with the Group's
production systems and assists the subsidiaries in resolving
operational issues at their sites, establishes and distributes best
practices and operational benchmarks to the subsidiaries and
prepares solutions for a certain number of emerging risks by
developing suitable research programs;

the Information Systems Department analyzes and manages risks
relating to information systems in order to guarantee availability,
integrity and confidentiality of information;

the Safety Department: the Group has long been developing
specialist know-how in the safety of large sites through various
large projects in Central America, South America, Africa, the Middle
East and Asia. Faced with increasingly complex and unstable
safety conditions, the Group has developed, via a dedicated
internal service supported by the GDF SUEZ safety division, its
own upstream analysis system for potential risks and an overall
safety management system based on scalable solutions that are
adapted to the specific local and regional context. Thus, the Group
continually analyzes unstable situations so as to identify early
signs of deterioration. This internal system is operational, as we
saw in early 2011, through the proactive management of the crises
in Africa and the Middle East;

the Insurance Department, in conjunction with the subsidiaries, is
the contracting authority for the Group's insurance programs to
cover industrial and environmental damage, business interruption
and liability (civil, professional, etc.);, and
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the Communication Department analyzes and manages image and
reputational risk and prepares and implements the appropriate
crisis communication plans in association with the subsidiaries; it
also monitors and regularly liaises with the media.

Aside from these functional departments, the Board of Directors is
assisted by an Audit Committee whose assignments in terms of risks
are as follows:

obtain regular updates on the Group's financial position, cash
position and significant commitments and risks;

examine the risk control policy and the procedures used to assess
and manage these risks;

evaluate the efficiency of the Group's internal control system.

The 2012 results of the global risk management policy were presented
to the Audit Committee on October 23, 2012. It was informed of
risk exposure linked to the financial and economic crisis and was
presented with an overview of the risks for all the Group's activities
at the same date. For more details, please refer to the Chairman’s
report on corporate governance and the internal control procedures
described in this document.

Internal control is implemented according to the risks identified
within the Group’s activities as part of the risk-mapping process.

Management of industrial and environmental risks

The Group's activities may lead to industrial accidents or serious
environmental and health impacts. Moreover, the Group must comply
with increasingly stringent environmental and public health rules. The
corresponding risk factors are described in section 4.1 above.

These risks are methodically considered within the Group, both in
the waste treatment and in the water sector. This management of
industrial and environmental risks is one of the main aspects of the
Group's environmental policy (see section 6.8.1 for a description of
the Group's environmental policy).

4.2.2.1 Waste treatment

Inthe field of waste treatment, major sites are subject to environmental
risk management audits and to health and safety audits. These audits,
performed by the Group or by external experts, make it possible to

identify any potential non-compliance with applicable regulations,
detect specific risks, and implement action plans for corrective
measures. Such non-compliance can be attributed to regular changes
in regulations which require operational upgrades. They may also be
due to acquisitions of facilities for which investments are planned
or to the simple aging of the facilities under management. The use
of private operators is often justified by difficulties in managing
facilities subject to increasingly stringent regulations. When the
Group assumes responsibility for managing facilities, some may not
necessarily comply with regulatory requirements. When an area of
non-compliance is identified, the Group implements different types
of responses, which may consist of improvements in the operational
management of a site or investments to reinforce or replace
equipment at the site.
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Under service delegation contracts, such decisions must be approved
by customers, local public entities and industrial clients, which remain
entirely responsible for certain investments. Nevertheless, the Group
endeavors to alert its customers so that they can anticipate future
standards.

4.2.2.2 Production and distribution of drinking water
and wastewater treatment

In the water sector, each subsidiary is responsible for its own systems
for managing environmental risks. Self-assessment and/or auditing
processes have been put in place. Audits conducted by the Group or
external experts focus as a priority on wastewater treatment plants,
water treatment plants and sludge management at purification
plants. Finally, risk prevention plans either support or precede the
implementation of an environmental management system.

The Group ensures the preventive management of health risks and
systematically notifies customers who own plants of cases where
the water treatment plants are not adapted to the supply to be
treated, and proactively suggests solutions that are best suited to
each context. Likewise, the Group informs local public entities who
own sewage treatment networks and wastewater treatment plants
of the upgrades required to meet applicable standards. When studies
and compliance works are conducted by these owner authorities,
the Group seeks to ensure their progress through regular reporting.
In contrast, when the Group owns the plants, such projects are
included in its investment programs.

With respect to the specific issue of lead pipes (which France has set
a goal to phase out by 2013), the Group includes the work required
to replace lead pipes in its contracts, or, if necessary, responds to bid
tenders from local authorities for the removal of these pipes.

4.2.2.3 Seveso sites

Major industrial or environmental risks linked to the most hazardous
sites are subject to strict and specific national and international
regulations and are regularly monitored by public authorities and
Group experts.

Management oflegal risks

As a result of its international operations, its activities and an
increasingly complex, restrictive regulatory environment, the Group
pays particular attention to the management of legal risks.
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Within the European Union, the Group operates fourteen “high
threshold” Seveso sites (as defined by European Directive 2012/18/EU
of July 4,2012 and which include facilities that may, through the danger
of explosion or release of harmful products, present very significant
risks to the health or safety of the surrounding communities and the
environment), and ten “low threshold” Seveso sites. Three other sites
are awaiting classification. High-threshold Seveso sites (see list in
section 4.1.2) operated by the Group are audited by the Internal Audit
Department every three years for environmental risks and annually
for health and safety risks. All of these sites are subject to regular
inventories of the hazardous substances or preparations stored on
site. They have to comply with the regulatory procedure for hazard
studies and risk analysis. The design, construction, operation, and
maintenance of facilities located on these sites are adapted and
constantly improved in order to prevent any risk of a major accident.

By way of example, the Herne site (Germany), operated by Sita
Remediation, uses pyrolysis to treat 30,000 tons per year of soil
polluted with mercury, pyralene and PAH. An environmental officer
and a Seveso officer have been appointed by the company to ensure
the proper implementation of the regulations. An annual three-day
audit is conducted by the German government’s Environment and
Labor Departments. In addition, this site was audited in 2012 by the
Group's environmental risk audit team and no significant risk was
detected. Finally, the site is certified as “Entsorgungsfachbetrieb,”
a German environmental certification, whose annual renewal is
granted by the German government only following an audit.

4.2.2.4 Emergency plans

Each of the Group’s subsidiaries has put in place emergency plans
which involve two intervention approaches: a mandatory on-site
approach which enables a warning to be given and the immediate
mobilization of the crisis management resources, and a dedicated
crisis management approach that provides effective management
throughout the duration of the crisis. The latter approach provides
in particular for the organization of crisis management units that are
capable of taking into account internal or external impacts, whether
technical, social, health-related, economic or reputational.

The Group has specifically implemented internal legal vigilance rules
aimed at the various operating entities and their employees. More
specifically, these rules cover the process to be followed in entering
into certain contracts, as well as feedback on dispute risks (to foster
proactive management) and developments regarding major pending
litigations.



The terms and conditions for certain Group activities, particularly
the fact that certain contracts are very long-term (30-50 years) and
consequently subject to periodic renegotiations, also require ongoing
involvement from the Group's Legal Departments in order to assist
operating departments in conducting such renegotiations.

Management of market risks

In the context of its operating and financial activities, the Group is
exposed to market risks such as interest rate risks, foreign exchange
risks, liquidity risks, or the risk related to certain commodity prices. To
ensure greater control of these risks, the Group has implemented the
management rules described below.

Market risk management issues are presented at a monthly Treasury
Committee meeting chaired by the Chief Administrative and Financial
Officer and decisions regarding them are taken by this committee.

The Group primarily uses financial instruments to manage its
exposure to fluctuations in interest rates, exchange rates, and
commodity prices.

4.2.4.1 Management of interest rate risk

The Group’s exposure to interest rate risk is described in
section 4.1.3.1.

The Group's policy is to diversify the net debt reference rates among
fixed and floating rates. The aim is to achieve a balanced distribution
among the various interest rates and maturities.

The Group also uses hedging instruments (particularly swaps) to
protect itself from interest-rate fluctuations in the currencies in which
its debt is denominated. Financial instruments held by the Group in
order to hedge interest rate risk are detailed in Note 13.1.4 to the
Group's consolidated financial statements, section 20.1.

The Group's exposure to interest rate risk is centrally managed and
regularly reviewed during meetings of the Treasury Committee.
Hedges decided upon by the Treasury Committee are generally
executed and implemented on behalf of the Group by its Treasury
and Capital Markets Department.

4.2.4.2 Management of foreign exchange risk

The foreign exchange risk to which the Group is exposed is detailed
in section 4.1.3.2.

The Group is exposed to financial statement translation risk due to
the geographical spread of its activities: its statement of financial
position and income statement are impacted by changes in exchange
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Moreover, the Group frequently uses training processes to raise
employee awareness of the importance of managing legal risks and
of respecting the legal-vigilance rules it has implemented.

rates upon consolidation of the financial statements of its foreign
subsidiaries outside the euro zone.

For investments denominated in non-euro currencies, the Group’s
hedging policy is to contract liabilities denominated in the same
currency as the cash flows generated by these assets.

Among the hedging instruments used, borrowings in the relevant
currency constitute the most natural hedging tool. The Group also
uses foreign exchange derivatives (swaps), which allow for the
creation of synthetic currency debts. The financial instruments held
by the Group to hedge currency risk are detailed in Note 13.1.4 to the
consolidated financial statements, section 20.1.

However, this hedging policy is not implemented (or is only partially
implemented) in certain circumstances, notably:

if the hedging cost (ultimately the interest rate of the reference
currency) is too high;

if liquidities in the currency or the available hedging durations are
insufficient;

if market expectations for the relevant currency are contrary to
current trends.

The asset hedging ratio (which is the ratio between the carrying
amount of an asset denominated in a non-euro currency and the
debt contracted on this asset) is reviewed periodically, according
to market conditions and on each entry or exit of an asset. Any
significant change in the hedging ratio is subject to prior approval by
the Treasury Committee.

4.2.4.3 Management of liquidity risk

The liquidity risk to which the Group is exposed is described in
section 4.1.3.3.

The Group's 2012 financing policy had the following objectives:

diversification of financing sources by resorting to the banking
market and capital markets,

extension of the average duration of debt;

balancing the repayment profile of financial debt.
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As a result of the various transactions undertaken during 2012, as
described in section 10 of this Reference Document, the sources
of financing as of December 31, 2012 were as follows: bank loans
accounted for 21% of gross financial debt; funding from capital
markets (securitization without derecognition, see Note 12.3.3 of
section 20 of this Reference Document) accounted for 0.3%; bond
borrowings represented 60% of the total. As of December 31, 2012,
cash equivalent assets represented €2,507.9 million and confirmed
lines of credit €3,372.3 million, of which €1,027.7 million had been
drawn down. As of December 31, 2012 the Group therefore had total
liquidity consistent with its size and the maturities it had to meet.

Liquidity risk is regularly monitored by the Treasury Committee and
the Audit Committee; monthly reporting of consolidated Group debt
includes a debt schedule for the current year, years y+1 to y+8 and
beyond.

Access to the long-term capital markets is primarily through the
parent company SUEZ ENVIRONNEMENT COMPANY for new bond
issuance and structured bank debt.

4.2.4.4 Management of counterparty risks

The counterparty risk to which the Group is exposed is described in
section 4.1.3.4.

The Group's policy for managing counterparty risk is based on
the diversification of its counterparties and an assessment of the
financial position of these counterparties.

The Group invests the majority of its cash surplus in, and negotiates
its financial hedging instruments with, leading counterparties. Within
the framework of its counterparty risk management policy, the Group
has implemented management and control procedures based, on
the one hand, on counterparty accreditation according to external

Ethics Program

The Group’s presence in numerous countries means that it must pay
particular attention to sharing and respecting ethical values as well
as to the related regulations and obligations.

The SUEZ ENVIRONNEMENT ethics policy was designed to promote a
group culture that encourages responsible behavior (in compliance
with the applicable ethical values and regulations) by each employee
of the Group. It is based on three pillars:

a charter and procedures;
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rating and objective market aspects (credit default swaps, stock
market capitalization), and on the other hand, on the definition of risk
limits. Similarly, the Group selects its insurers in a way that limits its
counterparty risk.

4.2.4.5 Management of equity risk

The equity risk to which the Group is exposed is described in
section 4.1.3.5.

The Group's portfolio of listed equities is part of its long-term
investment policy. As of the date of this Reference Document,
equity risk is not subject to any particular hedging, but the Finance
Department monitors price changes in the Group’s holdings in
various companies on a regular basis.

4.2.4.6 Management of commodity and energy risks

The commodity risk to which the Group is exposed is described in
section 4.1.1.

The Group's hedging policy primarily concerns risk related to
fluctuations in oil prices, particularly due to fuel consumption by
the main subsidiaries active in the waste sector (Sita France, Sita
Deutschland and Sita Nederland).

Volumes that are not purchased under contracts where revenues
are indexed to the change in diesel prices are considered “at risk”
volumes and are financially hedged through the use of derivative
products (particularly swaps).

In order to best implement the planned hedges, the Group’s Treasury
and Capital Markets Department monitors changes in the market
and hedging prices and makes recommendations to the Treasury
Committee and to the subsidiaries concerned.

governance provided by the Ethics and Sustainable Development
Committee and the network of ethics officers,

ethics reporting tools.

SUEZ ENVIRONNEMENT has made ethics an indispensable element
of its global performance improvement. Ethics is essential in the
Group's contractual commitments. It is the basis of all successful
cooperation with the Group’s suppliers and customers alike. The
various forms of corruption have a harmful impact on the Group’s



economic health, as well as its image. Corruption undermines the
Group's competitiveness and results in a loss of trust in the Company.
Over time, corrupt practices slow and even halt the implementation
of sound governance and discredit its efforts. The Group denounces
them and combats them through its comprehensive Ethics Program:

An Ethics Charter completed with a Practical Guide issued in
2010 and available in eight languages: French, English, Spanish,
German, Dutch, Czech, Arabic and Mandarin. These documents,
which can be consulted by any Group employee via the
SUEZ ENVIRONNEMENT intranet, have been prepared to reflect
the ethical standards issued by national and international bodies
(such as the Global Compact, the Conventions of the International
Labor Organization and the OECD guidelines for multinational
companies) and the values of the GDF SUEZ Group.

A reaffirmed commitment to Ethics, through its support for the
United Nations Global Compact and the Water Integrity Network
(WIN).

In 2008, the Company’s Board of Directors set up an Ethics and
Sustainable Development Committee responsible for, among other
things, monitoring the Group's ethics and sustainable development
policies and ensuring that Group employees comply with the
individual and collective values on which the Group’s activities are
based (for a description of the Ethics and Sustainable Development
Committee, see section 1.3.2 of the Chairman’s report on governance
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and internal control and risk management procedures for the year
ended December 31, 2012, found in section 16.4 of this Reference
Document).

The Ethics Program, whose aim is to prevent or detect behaviors
that are contrary to the Group'’s ethical rules, is coordinated within
the Group by the General Secretary, who serves as the Group Ethics
Officer and who is also responsible for the Legal, Internal Audit,
Water and Waste Projects, Information Systems, Risk/Investment,
Insurance and Procurement Departments. The Ethics Program is
applied by all the main subsidiaries, which have a designated ethics
officer. The ethics officers are responsible for ensuring the roll-out
and effectiveness of the Ethics Program within their subsidiary and
for implementing internal and external investigation procedures for
any issue brought to their attention that may potentially be in breach
of the Group's ethics rules.

Each year, the ethics officers at each main subsidiary send a report on
the application of the Ethics Program within their subsidiary to their
General Management and to the Group Ethics Officer. A compliance
letter signed by the Chief Executive Officer of each major subsidiary
is sent to the Group Ethics Officer every year.

The Group Ethics Officer then produces an annual report on the
activities involving the Ethics Program within the Group, which is
presented to the Ethics and Sustainable Development Committee.

Management and financing of insurable risks

To limit the impact of certain events on its financial position, or
to meet contractual or legal requirements, the Group has created
dedicated insurance programs to cover its main risks of damage to
property, civil liability, and personal insurance.

The policy for transferring risks to the insurance market is fixed every
year and updated as necessary in order to reflect not only changes
in the Group, in its activities and in the risks it faces, but also changes
in the insurance market.

The Insurance Department organizes the policy defined by the Group:
selection of the brokers and insurers, monitoring of the policies and,
if necessary, control of the prevention or protection policies. For this
purpose, it works with a network of specialists or agents within the
subsidiaries of the Group.

For each of the traditional areas of insurance (i.e., property damage
and interruption of business, civil liability, and employee benefits),
the Group transfers risks to the insurance market or uses internal
financing plans:

the transfer of risks to the insurance market is performed as
often as possible through transversal programs in areas that are
considered strategic, either because of the potential intensity of
the risks covered or because of the economies of scale generated
by the transversal programs,

the financing of random risks of low or moderate intensity relies
mostly on internal financing plans, especially through deductibles
or risk retention.

In agreement with GDF SUEZ, the portfolio of ceded reinsurance held
by its captive reinsurance company for SUEZ ENVIRONNEMENT'S
main insurance contracts was transferred by the end of October 2012
to a captive reinsurance company formed by SUEZ ENVIRONNEMENT.

In 2012, the premiums (including taxes and retentions) relating to
the main insurance programs established by the Group in the areas
of asset protection (covering property damage and interruption of
business) and third party recourse amounted to approximately 0.3%
of consolidated revenues.
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PROPERTY DAMAGE AND INTERRUPTION OF BUSINESS

The protection of Group assets covers property the Group owns as
well as property that it leases or that has been entrusted to it.

Facilities are covered by programs that are generally underwritten
at the Group level. However, insurance policies are also taken out by
subsidiaries and, in exceptional circumstances, by sites, if justified
by contractual requirements. These local insurance policies are
identified and checked by the Insurance Department.

The underwriting limits for property damage cover the maximum loss
assessed for each site.

With respect to interruption of business resulting from property
damage, the coverage periods take into account an estimate of the
consequences of the total or partial shutdown of a site (repair period,
amount of daily losses, additional expenses, and redundancy).

Construction projects are covered by a “Construction All Risks” policy
taken out by the project manager, the general contractor or the main
company involved.

CIVIL LIABILITY

The Group's third party civil liability is covered by various types of civil
liability insurance.
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Coverage for general civil liability, product liability, professional liability
or liability for environmental damage is part of a Group program
taken out and managed by SUEZ ENVIRONNEMENT on behalf of all
its subsidiaries.

In the event of claims that exceed the maximum coverage under
this policy €50 million), the Group will benefit from the civil liability
insurance coverage of the GDF SUEZ Group.

Insurance for certain types of civil liability that correspond to legal
obligations (vehicle fleet, workplace accidents) are covered by
specific policies.

EMPLOYEE BENEFITS

In accordance with legislation currently in force and with Company
agreements, programs for protecting employees against the risk of
accidents and medical costs are set up at the operating entity level.
These programs may either be financed through retention based on
capacity or transferred to the insurance market. In France, mutual
and insurance programs are largely consolidated and are subject to
at least one review per year to analyze risks and trends as well as to
anticipate changes in the economic balance of the plans concerned.
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HISTORY AND REORGANIZATION OF THE GROUP

Legal name

The legal name of the Company is SUEZ ENVIRONNEMENT COMPANY.

Trade and Company Register

The Company is registered at the Trade and Company Register of Nanterre (France) under the number 433 466 570 RCS NANTERRE.

Date ofincorporation and term of the Company

The Company was incorporated on November 9, 2000 for a term of 99 years. Except in the event of early dissolution or extension, the Company

will cease to exist on November 9, 2099.

Registered address, legal form and applicable legislation

The Company'’s registered address is Tour CB21, 16 Place de I'lris,
92040 Paris-La Défense Cedex, France.

Telephone: +33 (0)1 58 81 20 00.

History of the Group

For 132 years, the SUEZ Group has focused on providing public utility
services to local authorities, industrial customers and individuals
in the electricity, gas, water and waste management sectors. Since
2003, SUEZ ENVIRONNEMENT has handled all the expertise in water
management, wastewater treatment and waste management
services within the SUEZ Group. This expertise is supported by
internationally renowned brands such as Degrémont, SAFEGE,
Lyonnaise des Eaux and Sita, which have developed their know-how,
over more than a century in certain cases, in serving their customers.
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The Company is a French Société Anonyme (public limited company)
with a Board of Directors, and is governed by the provisions of Book Il
of the French Commercial Code applicable to commercial companies
and all legal provisions applicable to commercial companies. It is
governed by current and future legal and regulatory provisions and
its bylaws.

1880, CREATION OF SOCIETE LYONNAISE DES EAUX ET DE
L'ECLAIRAGE

The company operated in the public services of water, electricity and
gas distribution in rapidly growing cities and suburbs such as Cannes,
Bordeaux, Lille and Rouen. From the very beginning, Lyonnaise des
Eaux also developed its activities abroad.



1919, CREATION OF SITA

The Société Industrielle des Transports Automobiles (Sita) was one
of the two service providers selected to collect household waste in
Paris. At that time, Sita had two activities: transport of all kinds and
delegation of public services. It diversified into passenger transport
and corporate vehicle leasing.

1946, PARTIAL NATIONALIZATION OF LYONNAISE DES EAUX

In 1946, France nationalized the gas and electricity sectors. Société
Lyonnaise des Eaux et de I'Eclairage was part-nationalized, and began
focusing on water-related activities to meet the growing demand for
services and network development in the suburbs of large cities. In
line with this same growth strategy, Lyonnaise des Eaux became
a majority shareholder in Degrémont, a water treatment company
established in Paris in 1939.

1971, ACQUISITION OF SITA

In order to meet increasing environmental protection requirements,
Sita set up a waste sorting and recycling line in the 1970s. In
1971, Lyonnaise des Eaux acquired a stake in Sita, which became
the Group's “waste division”. Sita has been wholly owned by the
SUEZ Group since 2000.

1974, COMPAGNIE FINANCIERE DE SUEZ, MAJORITY
SHAREHOLDER OF LYONNAISE DES EAUX

In 1974, Compagnie Financiere de SUEZ became the majority
shareholder of Lyonnaise des Eaux. After being nationalized by the
French government in 1982, Compagnie Financiere de SUEZ was
privatized in 1987.

1997, MERGER OF COMPAGNIE FINANCIERE DE SUEZ AND
LYONNAISE DES EAUX

In 1997, the merger between Lyonnaise des Eaux and Compagnie
Financiere de SUEZ resulted in SUEZ Lyonnaise des Eaux, the world’s
leading group for local services.

2001, SPIN-OFF OF THE SUEZ GROUP WATER ACTIVITIES

In 2001, SUEZ Lyonnaise des Eaux became SUEZ and, through a
contribution in kind, combined all of its water-related activities within
Ondeo as part of a spin-off process. Water activities in France were
consolidated under the name Lyonnaise des Eaux France.

GROUP INFORMATION
History and reorganization of the Group

2003, FORMATION OF SUEZ ENVIRONNEMENT

In 2003, the water and waste activities were combined within
SUEZ ENVIRONNEMENT following the merger of Sita with Ondeo
Services, which changed its name to SUEZ ENVIRONNEMENT.
SUEZ ENVIRONNEMENT then united almost all of the environmental
activities of the SUEZ Group in the water, waste and engineering
sectors.

2008, LISTING OF SUEZ ENVIRONNEMENT COMPANY

As part of the merger between SUEZ and Gaz de France, which
created a global leader in the gas and electricity sectors with a
strong French-Belgian base, SUEZ completed the consolidation
of all its environmental operations within a new company:
SUEZ ENVIRONNEMENT COMPANY. SUEZ contributed all the shares
of the former company SUEZ ENVIRONNEMENT to this new company,
and distributed 65% of the Company'’s capital to SUEZ shareholders
prior to the merger. Since that distribution, the merged entity
GDF SUEZ has had a stable equity stake in the Company (35.68% as
of December 31, 2012).

2010, TAKEOVER OF AGBAR

On June 8, 2010, SUEZ ENVIRONNEMENT completed the process of
taking over Aguas de Barcelona (Agbar), announced in October 2009.
As a result of this transaction, SUEZ ENVIRONNEMENT owned 75.23%
of Agbar (75.35% as of December 31, 2012), a company formed in
1882 and specializing in water cycle management in Spain and other
countries (primarily Chile).

2012, START OF A NEW PHASE FOR SUEZ ENVIRONNEMENT

OnDecember5,2012,the Board of Directors of SUEZ ENVIRONNEMENT
recorded the decision by GDF SUEZ and all signatories of the
Shareholders’ Agreement (as described in section 18.3.1 of this
Reference Document), except the Company, not to renew the
Shareholders’ Agreement due to expire onJuly 22,2013. Consequently,
upon expiration of the Agreement, SUEZ ENVIRONNEMENT will
thereafter be consolidated by GDF SUEZ by the equity method.

GDF SUEZ has expressed its intention to remain the
SUEZ ENVIRONNEMENT's main shareholder and a long-term strategic
partner. GDF SUEZ thus affirmed its commitment not to reduce its stake
in SUEZ ENVIRONNEMENT and to support SUEZ ENVIRONNEMENT'S
development strategy.

The two Groups signed an agreement in January 2013 outlining the
terms of an industrial and commercial cooperation in order to meet
the needs of their customers effectively and to continue developing
their synergies in areas such as seawater desalination, smart
metering and offers relating to the City of Tomorrow.
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INVESTMENTS

Principal investments made by SUEZ ENVIRONNEMENT COMPANY over the past two years

A description of the principal investments made by the Group over the course of 2011-2012 is provided in section 9.3.1 (Cash flows from
investment activities) of this Reference Document.

Principal investments of the Company in progress

None.

Principal investments planned or subject to firm commitments from the management bodies

None.
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GENERAL INFORMATION

With total revenues of €15.1 billion, and around 79,550 employees
as of December 31, 2012, the Group is a major player in the global
environmental market (water and waste).

The Group is active in each stage of the water and waste cycles,
and therefore has expertise in this area. It operates both on behalf of
public authorities and private sector players.

The Group’s water-related activities specifically include:
catchment, treatment and distribution of drinking water;
maintenance of networks and operation of plant;
customer management;
collection and treatment of municipal and industrial wastewater;

design, building, occasional financing and operation of drinking
water production and wastewater treatment plants, as well as
desalination and water treatment plants, for reuse purposes;

studies, master plans, modeling of underground water tables and
hydraulic flows and general contracting for water management
infrastructure projects; and

biological and energy recovery of treated sewage sludge.
The Group's activities in the waste sector notably include:

waste collection (household waste, waste from local authorities
and industrial waste; non-hazardous and hazardous waste,
excluding waste that may be contaminated by radioactive residues
from nuclear activities) and urban cleaning services;
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pre-treatment of this waste;

sorting, recycling, and material, biological or energy recovery of
recoverable fractions;

disposal, by incineration and landfilling of residual fractions;

integrated management of industrial sites (industrial wastewater
treatment, pollution clean-up and remediation of polluted sites or
soil); and

sludge treatment and recovery.

The Group engages in its activity through public and private
customers, under various types of contracts:

in the water sector, the Group primarily enters into delegation
of public service contracts (leases or concessions) and public
contracts, as well as service, operational and maintenance
contracts, as well as building and engineering contracts;

in the waste sector, the Group enters into service or management
contracts (delegated and non-delegated, integrated and non-
integrated), operational and maintenance contracts, and design,
build and operate contracts.

In 2012, 48.5% of the Group's consolidated revenues were generated
in the water segment, and 51.5% in the waste segment.

The Group is organized around three main segments: Water Europe,
Waste Europe and International (Degrémont and activities outside
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Western Europe), which are divided into nine business units. Another segment, known as “Other”, covers only corporate functions. The following
diagram shows the organization of the nine business units:

SUEZ ENVIRONNEMENT

Corporate Functions

Water Europe — Waste Europe International

. Sita France North America Degrémont J
Lyonnaise des Eaux
Sita UK + Scandinavia Asia-Pacific
; Central Europe,
S Se;n}s:g . Mediterranean Basin
S & Middle East

The graph below shows the distribution of the Group's consolidated revenues as of December 31, 2012, according to this organization (the
"Other” segment is not shown, as it covers only corporate functions within SUEZ ENVIRONNEMENT):

Agbar

International Waste
Europe

Water Europe

Europe is the Group's historic development area and remains its region of reference. Thanks to this foothold in Europe, particularly in France, the
Group is able to mobilize its know-how and skills and adapt them to other continents.

The following map shows the distribution of the Group's revenues by geographical region as of December 31, 2012":

NORTH _ -

AMERICA

OCEANIA
SOUTH AFRICA &
AMERICA MIDDLE EAST P!

v

(1) This map shows the geographical distribution of the Group’s revenues, irrespective of the accounting segmentation used in the Group’s Consolidated Financial
Staterments in section 20.1 of this Reference Document.
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The Group benefits from an extensive network of subsidiaries and
branches: as of year-end 2012, the Group was active as an operator
in 38 countries. Outside Europe, major cities such as Hong Kong,
Casablanca, Algiers, Melbourne and, more recently, New Delhi have
awarded the Group all or part of the management of their water,
wastewater and waste-related services, as well as the building of
major infrastructure in these areas. The Group is most often active
through its partnerships with local public or private players (industrial,
financial or non-profit) that have an in-depth knowledge of the local
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context, following the model of the historic partnership with La Caixa
(Agbar in Spain) or New World (Sino-French Holdings in China).

The Group is active around the world under various well-known
brands, such as Sita for waste and Lyonnaise des Eaux, Grupo Agbar,
United Water, Degrémont and Ondeo Industrial Solutions for water.

The map below shows the locations of the Group's principal
subsidiaries and principal brands around the world as of
December 31, 2012:

Grupo Agbar

U8

b |
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Water Activity

[ ] Waste Activity
[lll Water & Waste Activities

Finally, the Group has always placed research and development at
the core of its activities, particularly through major partnerships,
joining with both public players (for example, with IRSTEA and CNRS
in France, Tongji and Tsinghua Universities in China and UCLA in the

@ SUEZ ENVIRONNEMENT COMPANY - REFERENCE DOCUMENT 2012

United States) and private actors (R+i Alliance partnership between
Lyonnaise des Eaux, Agbar, United Water, Northumbrian Water and
SUEZ ENVIRONNEMENT).



GROUP’S STRENGTHS

A major player in environmental activities

With total 2012 revenues of €15.1 billion, the Group is one of the
two main global environmental players and the only international
player exclusively dedicated to water and waste activities. Through
its presence in all water and waste cycles, the Group believes it holds
leading positions in all its activities (in terms of revenues):

No. 2 in France, Europe and worldwide in the water sector;

No. 1 in water activities in Spain, through Sociedad General de
Aguas de Barcelona (Agbar); and

No. 2 in France and Europe and No. 3 worldwide in the waste
sector.

A strong environmental market

The Group's strategy is based on solid long-term growth factors:
increasingly stringent health and environmental regulations,
population growth, urbanization and resource scarcity.

The environmental market benefits from favorable demographic and
social changes.

Growing urbanization in certain areas and growing infrastructure
needs are also economic and social assets that benefit the Group.
Thus, while 1.4 billion inhabitants are expected to be added to
the current urban population over the next 20 years — thereby
considerably increasing water infrastructure needs - 2.6 billion
people, which is approximately 39% of the world’s population, do
not currently have access to a sophisticated wastewater treatment
system (source: United Nations, 2011).

OVERVIEW OF ACTIVITIES
Group's strengths

In the water sector, the Group operated nearly 1,200" drinking
water production plants in 2012, serving a population of 96.6 million
people?. The Group also operated just under 2,300 wastewater
treatment sites, meeting the needs of 66.3 million people®.

In 2012, the Group treated more than 44 million metric tons of waste,
and served approximately 50 million people and more than 466,000
clients in services and industry through its waste collection activities.

It also holds a key competitive advantage that sets it apart from its
competitors in the form of Degrémont, the world leader (in terms of
revenues) in the design and building of water treatment plants

Finally, the Group enjoys an excellent reputation in all markets in
which it is active, as well as brand recognition.

Regulatory changes brought about by increasing concerns for
environmental protection are an additional factor driving the growth
of this market. This regulatory pressure —increasingly popular with the
public — has resulted in an increasing demand for complex services
and facilitates the growth of players in these markets, particularly
global players such as SUEZ ENVIRONNEMENT. For example, 89% of
Europeans would, according to the European Commission, agree
to the European Union spending more to support environmentally
friendly activities and development (source: Eurobarometer 2011).

Finally, the development of new technologies to address the growing
complexity of environmental issues and the increasing role of private
operators (the portion of the global population served by the private
sector in the water segment rose from 5% to 14% between 1999 and
2012 (source: Pinsent Masons Water Yearbook 2012-2013), are also
positive factors for the expansion of the Group’s markets.

(1) The definition of drinking water production plants introduced in 2010 excludes “ordinary disinfection” plants.

(2) The basis for the calculation of the population served in the Water segment is the “managed” scope of consolidation (fully consolidated companies, proportionately
consolidated companies and companies consolidated by the equity method). Plants in operation, for which Degrémont provides complete wastewater treatment

or drinking water services, are included.
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Anintegrated player throughout the entire water and waste value chain

The Group has completely mastered each step of the water and
waste cycles, allowing it to implement commercial and technological
synergies within each activity.

The Group is thus able to offer a complete range of services in
terms of types of services and contracts, adapted to all categories
of customer, including both local authorities and private industrial
players.

A player able to benefit from the complementary aspects of the water and waste activities

The water and waste activities offer certain complementary features,
which the Group has turned into one of its strengths.

Thus, the Group is able to generate synergies between the two
activities, particularly by sharing certain technologies (for example, in
sludge or compost treatment), combining research and development
in certain target programs (such as biomass management for
material or energy recovery purposes) and realizing operating
synergies by pooling certain corporate functions. To illustrate, the

Group's development in China with the Shanghai Chemical Industrial
Park (SCIP) marks an important step in trade collaboration between
the two activities, by combining a wastewater treatment plant
and China’s largest hazardous waste incineration plant at a single
site. Similarly, the sludge drying facility and wastewater treatment
plant at the Suzhou industrial park, which supplies the neighboring
cogeneration plant, using dried sludge as a secondary fuel, is an
example of a concrete application of circular-economy principles.

An emphasis on research and development at the core of the Group’s culture

For over 70 years, the Group has been the source of significant
innovation: the first collection trucks with waste compacting in
1936 (the "Rey-Sita compacting dumper”), the first reverse-osmosis
desalination plant in the world for the production of urban drinking
water in 1985, the first compartmentalized collection trucks, allowing
the separate collection of recyclable packaging, since the early
1990s (the “combi system”), the first hazardous waste stabilization-
solidification processes in 1993 and the first water ultra-filtration
process in 1998.

The Group's research is based on a global scientific and technical
network consisting of experts grouped according to expertise
and research centers; technological developments resulting from
this research are the fruit of close collaboration and a sharing of
knowledge between internal experts, as well as with the Group's
university and industrial partners. Thus, in 2012, the Group had
implemented over 65 research and development programs in
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200 laboratories worldwide. The research and development teams
have some 400 researchers, technicians and experts, and an
effective budget of €74 million (the Group's share of the expenses).
Finally, convinced that innovation also means encouraging external
partnerships, particularly with start-ups, the Group has implemented
a deliberate approach of stimulation, promotion and co-funding for
innovative technical, commercial and management initiatives and
projects by methodically reviewing the various project proposals
put forward by local teams (technological tests) and by investing in
innovative start-ups via Blue Orange, the investment fund created in
2010 for this purpose.

The Group believes its technological expertise allows it to meet its
customers’ expectations effectively and ranks it among the leading
players as regards technological developments in environmental
management services.



A balanced economic model

One of the Group's principal strengths lies in the diversity and balance
of its business and geographical exposure.

The Group's total revenues show a balance between its water and
waste activities. SUEZ ENVIRONNEMENT has a strong European base:
69% of its revenues are generated in Europe. SUEZ ENVIRONNEMENT
is mainly positioned in developed markets, with stable political and

OVERVIEW OF ACTIVITIES
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legal systems: 83% of its total revenues are generated in Europe,
North America and Australia.

The equilibrium of the Group's economic model is also due to
the variety of its exposure: service contracts, short-, medium- or
long-term contracts, local authorities or industrial customers and
regulated/non-regulated markets.

Targeted international growth based on a strong partnership culture

The Group is pursuing a selective international growth strategy
(outside Europe) based on identifying the fastest-growing markets
with controlled risk profiles. For example, the positioning of United
Water in the United States in regulated activities addresses this issue
and allows the Group to establish the solid position it needs for future
development.

The Group maintains a strong partnership culture, particularly
in countries offering high growth potential in the environmental
activities and where teaming up with local partners deepens its
understanding of local issues, while allowing risks and invested
capital to be shared.

A few examples include:

Lydec, the Group's spearhead in Morocco since 1997, is an
example of a partnership with local investors in a listed company,
which distributes water and electricity to the cities of Casablanca
and Mohammedia;

Sino-French Holdings (“SFH") has operated since 1985 in an equal
partnership with New World Services Holding, a Hong Kong-based
company, to meet the water and wastewater treatment needs of
more than 14 million people; SFH is an example of an operating
partnership, which is itself based on a large number of partnerships
with local municipalities for the co-financing of assets. A flexible
economic model that preserves the economic balance of long-
term contracts.

A significant part of the Group’s activity is carried out through long-
term, delegated management contracts (delegation of public service
in France or the equivalent outside France).

These contracts generally afford the Group the flexibility needed to
maintain their economic balance, notably by continually improving
the quality and sophistication of the services provided, thus meeting
the needs of both parties by offering innovative and profitable
services or technologies.

A balanced financial structure and a selective development project management policy

The Group has a balanced financial structure.

The development choices are based on a strict financial discipline
that allows the Group to maintain a sound balance sheet.

Sustainable development at the core of the Group’s organization

The Group's permanent ambition is to be a responsible player
both socially and environmentally and, to this end, the Group has
implemented a structured approach within the Company.

In 2008, the Group published its first Sustainable Development
Roadmap, setting four priorities translated into 12 environmental,
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social and societal performance commitments, with related
objectives for the end of 2012:

Conserve natural resources and promote the circular economy:
e optimize waste recycling and recovery rates,

¢ increase the technical yields of drinking water networks;
Innovate to meet environmental challenges:

e reduce greenhouse gas emissions,

e improve energy efficiency,

e increase renewable energy generation,

e incorporate biodiversity in site management;

Empower our employees as actors of sustainable development:
e develop professional expertise,

e strive to improve safety in the workplace,

e promote diversity;

Stable shareholding structure

GDF SUEZ's interest in SUEZ ENVIRONNEMENT share capital offers
stability for the customers and industrial or financial partners of the
Group and enables the Group to enjoy synergies with GDF SUEZ,
such as industrial and commercial cooperation in energy and

STRATEGY

SUEZ ENVIRONNEMENT's ambition is to strengthen its position as a
key player in environmental protection and sustainable development,
by offering its customers innovative solutions that reconcile the
economic and environmental performances of water and waste
services. Its industrial plan reflects this desire for development
in all its businesses by giving priority to sustainable and profitable
growth, combined with a balanced risk profile. This plan is aimed at
establishing the Group as one of the leaders in either and/or both of
its businesses, in each country where it operates.

Leveraging its strengths in the context of changing demand in its
traditional markets, the Group is engaged in a profound transformation
of its core businesses and expanding the reach of its activities.
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Build our development with all stakeholders:
e maintain an active dialogue with our stakeholders,
e act as a key player in local sustainable development,

e provide regular and easily accessible information about our
sustainable development actions.

The results and best practices associated with these commitments
are described in the Group's Sustainable Development reports,
which are published annually. The Group’s performance is evaluated
regularly by non-financial rating agencies.

In four years, significant progress has been made.

Today the Group begins the second phase of its Roadmap (2012-
2016), with new commitments that reaffirm its ambition to contribute
to more sustainable growth through the management of the major
water and waste cycles. The new Roadmap also reflects increased
requirements in corporate and social responsibility and a renewed
dialogue with all stakeholders.

the environment. The listing on the stock exchange gives SUEZ
ENVIRONNEMENT greater visibility and direct access to the financial
markets.

SUEZ ENVIRONNEMENT's vision reflects its ambition to respond to its
changing markets and is being implemented on three levels:

the transformation of its core businesses around a new focus:
"Making the Group's customers leaders in environmental
performance”, with new water services and an end-to-end offering
in waste recovery;

a new way of working together: collaborating on solutions tailored
to the customer’s needs, with the Group no longer simply a
service provider, but a partner with a central role in its customers’
processes;



expanding the reach of SUEZ ENVIRONNEMENT'S activities
towards new frontiers in water and waste, allowing it to capture
new growth markets beyond its traditional businesses, in four key
areas: industry, waste recovery, Smart Water and new international
models.

OVERVIEW OF ACTIVITIES
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SUEZ ENVIRONNEMENT's strategy is perfectly in line with the
broader strategic orientation of the GDF SUEZ Group, an international
industrial group able to provide the most effective technical solutions
to meet the main challenges of sustainable development in energy,
water and waste.

Environmental performance and operational and technical know-how:

The Group's core strategic ambitions

6.3.1.1 Offering customers solutions that make them
leaders in environmental performance

The growing aspiration for harmonious and sustainable development
means a greater focus on environmental protection and rational
consumption of non-renewable resources. The supply and
distribution of drinking water, wastewater treatment services, waste
management and recovery are services essential to the well-being
of people and the successful operation of businesses, and constitute
real challenges in certain regions of the world. The demand for these
services, and for the expansion and improvement in their quality, will
continue to increase over the long term.

In offering high-quality water and waste management services, the
Group will specifically seek to:

assist its customers in managing resources in a sustainable and
reasonable way as well as in limiting their environmental impacts
by identifying alternative resources;

offer optimized solutions in energy consumption and, if appropriate,
solutions that combine environmental protection and renewable
energy generation;

To help its customers reconcile quality services and environmental
performance,in 2008 the Group launched aninnovative environmental
program: EDELWAY. With EDELWAY, the Group brings an added
dimension to its commercial offerings by attaching a contractual
commitment to environmental performance in three fundamental
areas: (i) protection of resources, (ii) reduction of greenhouse gases
and (iii) protection of biodiversity. These offerings commit the Group
to supplying guaranteed performance in terms of dates and figures,
measured transparently.

The Group will also ensure that it continues its involvement in
improving environmental management governance, in both its
traditional markets and emerging countries, so as to promote
the emergence of conditions favorable to the development of

Group activities. For example, the “New Ideas for Water” initiative
launched by Lyonnaise des Eaux has been successful in developing
a participatory model for public-private partnerships. This program,
based on dialogue with consumers and all water industry players in
France, is aimed at devising innovative approaches and solutions,
driven by the expectations expressed and based on joint analysis of
the new deal on water realities.

6.3.1.2 Identifying and using energy and material
generation potential in the value chains

The water and waste activities are facing new challenges, to which
the Group must respond and adapt. Waste, through appropriate
treatment and under controlled conditions, can and must be
recovered and reincorporated as much as possible in the economic
cycle: landfills and incinerators can also operate as renewable energy
production sites, recycled materials can be used as secondary raw
materials in industrial circuits and organic matter can be recovered
in the form of energy or compost. The Group is thus active in the
progressive evolution towards a cycle of materials preservation,
which is one of the major challenges of the 21st century. Likewise, in
the water sector, wastewater treatment stations are becoming a kind
of refinery, producing water that can be reused, renewable energy,
soil fertilizers and final waste to be eliminated without risk to the
environment.

6.3.1.3 Making research and technological expertise
a priority in the Group’s future development

Atthe heartof the Group's strategy is research focused on applications
that strive to improve its operational performance (anticipation and
control of health and environmental risks and energy efficiency) and
perfect its technical expertise (treatment of sludge, desalination,
reuse of wastewater and environmental compatibility of landfilling).
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The Group also seeks to continue developing the best technical
solutions with the best experts, specifically in order to:

adapt to climate change and prevent it from worsening, preserve
natural resources and biodiversity and protect the environment
and quality of life;

improve the quality of drinking water and customer service and
anticipate the needs of more rapid urbanization;

extend its technological leadership to new areas, especially related
to waste recovery and disposal, including becoming a key player in
clean energy by capturing and leveraging the potential of organic
waste;

expand our offerings for industry to become their partner of choice
in managing their environmental challenges.

To boost and provide an additional outlet for the research and
innovation policy, in 2010, the Group created “Blue Orange”, an
innovation investment fund for new water and waste technologies.
Blue Orange, with a budget of €50 million over 10 years (€0.5 to
€2 million initial investment per project), acts as an investor and
industrial partner for young companies developing innovative
technologies.

The fund further completes the Group's efforts in the area of research
and innovation and will help discover innovative technologies and
convert the results of research into industrial solutions.

Continued global development to maintain alocal presence

The Group's activities are local by nature, and the Group’s objective is
therefore to be recognized by its clients as a local player. Its strategic
goals reflect the dynamics of each region and the positions achieved
by the Group.

6.3.2.1 Consolidating and strengthening the Group’s
positions in Europe

(@) In water

In France, the market in which it is firmly rooted, the Group intends
both to () expand its core business activities in drinking water,
wastewater treatment, customer management for local authorities
and industry, and (ii) diversify its offering by selling higher value-
added services:

to a wide range of local authorities (major water cycle and water
resources protection, dynamic and predictive management of
water and wastewater treatment networks with the support and
development of smart technologies);

to managers of real estate complexes (smart and multi-fluid
metering).

These actions should also strengthen the Group’s competitiveness,
particularly in terms of the renewal of some of its major contracts.

In Spain, the Group aims to develop an approach that is both
dynamic and local, to take advantage of growth opportunities offered
(wastewater treatment, building and operation of desalination plants
and wastewater recycling plants, etc.), while taking into consideration
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very specific regional characteristics. In June 2010, the Group finalized
the friendly takeover of Agbar, as announced in October 2009.
Through this transaction, SUEZ ENVIRONNEMENT has built its second
European pillar in the water sector (see section 6.5.2.2)

In Italy, based on its strong positions in Tuscany, the Group seeks,
either on its own or through partnerships, to seize the development
opportunities offered. In 2011, the abrogation by referendum of
the Ronchi Decree-Law did not challenge SUEZ ENVIRONNEMENT'S
existing contracts or its strategy in Italy. This management model still
offers plenty of potential in Italy, particularly given its performance
in Tuscany, and the investment needs in this sector, estimated at
€65 billion over the next 30 years. The Group has anticipated a very
slow shift to privatization, and the needs of Italy’s local authorities are
very important. Under present conditions, municipalities will still be
able to call on private operators under delegation of public service
contracts. SUEZ ENVIRONNEMENT will be able to offer its know-how
in designing, financing and operating complex water and waste
treatment systems, such as those in Tuscany and elsewhere in Italy
(Piedmont, Lombardy and Venetia, for instance). The establishment of
a national regulator responsible for defining contractual rules should
help to professionalize the market. Note that these rules apply
equally to public, public-private and private companies.

In Great Britain