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20.3. Statutory Auditors’ report

SUMMARY OF THE FEES PAID TO THE COMPANY’S STATUTORY AUDITORS IN RESPECT OF THE 2007 FINANCIAL YEAR

KPMG Alain Martin

(in thousands of euros) Amount (excl. of VAT) % Amount (excl. of VAT) %

2007 2006 2007 2006 2007 2006 2007 2006

Audit

Statutory audit, certifi cation, review of individual 
and consolidated fi nancial statements

➤

- Issuer(1) 1,277 1,518 61.3% 62.5% 399 380 72.3% 69.4%

- Fully consolidated subsidiaries 764 896 36.7% 36.9% 148 167 26.8% 30.6%

Other procedures and services directly related to 
the statutory audit

➤

- Issuer(1) - - - - - - - -

- Fully consolidated subsidiaries - - - - - - - -

Sub-total 2,041 2,414 98% 99.3% 552 547 100% 100%

Other services performed by the networks on 
behalf of fully-consolidated subsidiaries

Legal, tax, labour➤ 42 16 2.0% 0.7% - - - -

Other (state if >10% audit fees)➤ - - - - - - - -

Sub-total 42 16 2.0% 0.7% - - 0% 0%

TOTAL 2,083 2,430 100% 100% 552 547 100% 100%

(1) EDF Energies Nouvelles SA.

In addition, certain Group subsidiaries are audited by statutory auditors other than those responsible for the Company’s fi nancial statements. 
In 2007, fees paid to these other auditors amounted to €0.74 million, compared with €1.33 million in 2006.

➤

20.4. Dividend policy

For the 2007 fi nancial year, the Company’s Board of directors will propose at the Annual General Meeting of the shareholders due to be held 
on 28 May 2008 payment of a dividend of €0.26 per share, or 31.3% of consolidated net income.
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20.5. Legal and arbitration proceedings

The Group is involved in certain disputes and administrative, 
judicial and arbitration proceedings in the normal course of its 
business activities. Its activities as a developer of wind farms 
means that it may from time to time invoke contractual warranties, 
notably concerning their compliance and operational capabilities, 
as granted by manufacturers of technical components of wind mills, 
notably wind turbines.

The Group sets aside a provision whenever there is a serious 
probability that a given risk will occur before the year ends, and the 
fi nancial implications of this risk may be estimated.

The principal disputes and administrative, judicial and arbitration 
proceedings in which the Group is currently involved are described 
below:

Damage caused to bird life in the United States - In 2004, enXco, the 
Company’s principal US subsidiary, was implicated, together with 
seven other wind energy developers, in causing damage to bird life, 
notably protected species, through collisions with the windmills 
built in the Altamont region of California. Several proceedings 
to establish liability were brought by various associations before 
the Superior Court of California (Alameda county), requesting 
suspension of the operating permits for the relevant wind farms and 
implementation of measures intended to mitigate the impact on bird 
life and to ensure the environmental regulations are observed. For 
the Group, these proceedings relate to the enXco 5, Tres Vaqueros, 
DifWind 7 and 9 wind farms, as well as potentially two other wind 
farms in the neighbouring county, namely Patterson Pass and 
Buena Vista (enXco sold its shares in the latter facility to Babcock 
& Brown in May 2006). enXco and some of the plaintiff associations 
reached a settlement in January 2007, providing for the creation of a 
conservation plan proposing a scientifi c framework for future wind 
farm refurbishments in the region and the development of new wind 
farms. Work on the creation of the conservation plan is under way. 
Even so, an association that was not party to this settlement and 
that saw its lawsuit dismissed in the lower court has appealed.

Challenges to building permits in France - A building permit must 
be obtained before a wind farm can be built in France. Certain 
associations have decided to challenge this type of project and 
systematically challenge decisions to grant permits. Although 
such proceedings are rarely successful, approximately one-half of 
all building permits issued to the Group in France are challenged. 
If they give rise to cancellation of the building permit, these 
challenges may lead to suspension of the wind farm construction 
work, where this is underway, or, if a specifi c challenge is brought 
before the judge (after cancellation of the building permit), the 
dismantling of the wind farm, when the construction work has 
been completed. At 31 December 2007, several of the Group’s wind 
farms in service or under construction are subject to challenges 
requesting the cancellation of the corresponding building permit. 
This notably applies to the 50.6 MW wind farm in Villesèque in the 
Aude department, one of the Group’s three principal wind energy 
projects in France, the building permit for which is being challenged 
in a summary procedure brought before the administrative court 
of Montpellier. Since this appeal was ruled invalid by a decision 
handed down on 10 August 2005, the Group decided to continue 

construction of the facility without waiting for a decision on the 
merits of the case. On 20 March 2008, the Montpellier court threw 
out the complaint from plaintiffs seeking to secure cancellation of 
this permit.

Challenge to the creation of designated wind energy development 
zones (Zones de Développement Eolien (“ZDE”)) in France– The 
Villesèque wind farm was challenged on 1 December 2006 by 
several land owners in Villesèque, requesting the withdrawal of 
the Aude prefect’s order of 26 June 2006 establishing a ZDE in the 
municipality. Likewise, the Salles-Curan wind farm was challenged 
in proceedings initiated on 25 September 2007 by two local 
associations, seeking the withdrawal of the Aveyron prefect’s order 
of 27 March 2007 establishing a ZDE in the municipality.

In accordance with law 2000-108 of 10 February 2000, as amended 
by law 2005-781 of 13 July 2005, new wind farms may not qualify 
for a purchase obligation by EDF or non-nationalised distributors 
unless they are located in a ZDE. Even so, with sole regard to the 
Villesèque wind farm, law 2005-781 provided for a transition regime 
enabling facilities not located within a ZDE to qualify for a purchase 
obligation at the request of their operators, provided that: (i) the 
capacity installed by the generating facility does not exceed 12 
MW, (ii) the administrative authority granted them prior to 14 July 
2007 the benefi t of the purchase obligation, and (iii) a full building 
permit request was submitted by the same deadline. Assuming 
that the aforementioned ZDE order were to be cancelled, the Group 
could reconfi gure the Villesèque wind farm into several farms with 
capacity of less than 12 MW, some of which would be sold to third 
parties to qualify for the purchase obligation under the transition 
regime for the 50.6 MW under construction.

Award of contracts - In connection with a legal investigation into the 
fi nancing of terrorism in Corsica, it emerged that several businesses 
may have overcharged the Group. The presumed events relate 
notably to the contracts for two wind farms and two hydro facilities 
that gave rise to the payment of public subsidies during the late 
1990s in Corsica to the Company and two other Group companies 
(Hydroélectrique de Soccia and Hydroélectrique du Scopamène) 
led by SCITE acting either as a project manager or as a general 
contractor. The case was investigated for possible misappropriation 
of corporate assets, organised fraud (notably for the purpose 
of obtaining subsidies) and fi nancing of terrorist organisations. 
Against this backdrop, two former shareholders of SCITE, a company 
acquired by the Group in 2000, one of whom was the company’s 
CEO and another its COO, were interviewed under caution. These 
people no longer hold any offi ce or positions within the Group.

Based on the presumed facts, the Company joined the proceedings 
on 21 October 2005 as a plaintiff in respect of the loss resulting 
from any embezzlement in connection with the contracts for the 
construction of the two wind farms in Corsica. SCITE, Hydroélectrique 
du Scopamène and Hydroélectrique de Soccia also joined the 
proceedings on 7 July 2006 as plaintiffs in respect of the loss 
resulting from similar events in connection with the contracts for 
the construction of two hydro plants in Corsica. The investigation 
was closed in January 2007, and the charge against the Company’s 
former Chief Operating Offi cer was partially dismissed on 12 March 
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2008. The same ruling also changed the case being investigated into 
alleged fraud against the Company and other Group companies.

Dispute with Green Ridge Power LLC – enXco, the Company’s US 
subsidiary, is currently in dispute with Green Ridge Power LLC, a 
subsidiary of Florida Power & Light Energy, concerning the Shiloh 
and enXco 5 wind farms. enXco operates and maintains the enXco 
5 wind farm on land covered by subeasements permitting these 
activities. Green Ridge Power, LLC, which holds easements on the 
same land, considers that without its agreement the aforementioned 
easements have not been validly extended to the repowering of the 
enXco 5 facility and the laying of underground cables permitting the 
transmission of the electricity generated by the Shiloh facility (sold 
by enXco to PPM Energy in 2005) to the electrical delivery station. 
Accordingly, Green Ridge Power, LLC, is requesting the cessation of 
the operation of these facilities and the dismantling by enXco of the 
windmills and cables installed at the enXco 5 site. The Company 
is currently studying the case put forward by Green Ridge Power, 
LLC, which was consulted during the development phase of these 
projects by enXco. Furthermore, PPM Energy notifi ed its insurer and 
enXco of requests for compensation in connection with the sale of 
the Shiloh facility. enXco, PPM Energy and Green Ridge Power LLC 

are currently holding negotiations with a view to determining their 
respective rights of operation in the relevant regions and to reaching 
a global solution satisfying each of the parties.

Dispute with Turbomach - The Lucena plant (Spain), which comprises 
a biomass facility and a cogeneration unit, experienced operating 
problems during 2007, for which a failure of the steam turbine 
installed by Swiss company Turbomach was largely to blame. On 
the basis of these diffi culties, Bioenergia Santamaria, which is 
70%-owned owned by Company and project owner, terminated the 
construction, operation and maintenance agreement covering the 
plant on 8 April 2008 and initiated the contractually agreed dispute 
resolution process to settle its differences with Turbomach.

At the fi ling date of this registration document, aside from the 
aforementioned disputes and proceedings, there are no other 
government, judicial or arbitration proceedings, including any 
proceedings of which the Company is aware, that is pending or has 
been threatened, likely to have or have had in the recent past a 
material impact on the Company’s and or Group’s fi nancial position 
or profi tability

20.6. Signifi cant changes in fi nancial and commercial 
position

In February 2008, the Group acquired a 50% shareholding in EDF 
Energies Nouvelles Réparties alongside EDF (see Chapter 6.5.6, 
“Distributed renewable energies”). This company will be fully 
consolidated by EDF Energies Nouvelles from 2008 onwards.

To the best of the Company’s knowledge, there has been no other 
material change in the Company’s fi nancial or commercial position 
since 31 December 2007.
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21.1. General information 
about the Company’s share capital

21.1.1. AMOUNT OF THE SHARE CAPITAL (ARTICLE 7 OF THE ARTICLES OF 
ASSOCIATION)

At the fi ling date of this registration document, the Company’s 
registered share capital was set at €99,287,574.40 divided into 
62,054,734 ordinary shares, each with a par value of €1.60.

The Company’s shares are of the same class and are fully subscribed 
and paid-up.

21.1.2. SECURITIES NOT REPRESENTING THE SHARE CAPITAL

None.

21.1.3. SHARES HELD BY THE COMPANY OR FOR ITS ACCOUNT

(A) Share repurchase programme
At the Annual General Meeting on 30 May 2007, shareholders 
authorised the Board of Directors for a period of 18 months to buy 
the Company’s shares in accordance with Articles L. 225-209 et 
seq. of the French Commercial Code, regulation 2273/2003 of the 
European Commission of 22 December 2003 and market practices 
accepted by the Autorité des marchés fi nanciers, up to a maximum 
limit of 10% of the share capital based on the share capital at the time 
of the purchase transaction. This authorisation may be delegated 
in accordance with the provisions of law. This threshold is reduced 
to 5% of the share capital in the case discussed in paragraph (iv) 
below.

Share repurchases may be made in compliance with applicable laws 
and regulations and changes in positive law, particularly in order:

i. to ensure liquidity and to stimulate trading in the Company’s 
shares through the intervention of an independent fi nancial 
services intermediary acting under a liquidity agreement in 
accordance with the compliance rules recognised by the Autorité 
des marchés fi nanciers;

ii. to grant the Company’s shares to its employees in connection 
with (i) a profi t sharing plan, (ii) any share purchase option plans 
established pursuant to Article L. 225-177 et seq. of the French 
Commercial Code, or (iii) any savings plan in compliance with 
Article L. 443-1 et seq. of the French Labour Code or any bonus 
share allotment in accordance with Article L. 225-197-1 et seq. of 
the French Commercial Code, as well as to carry out any hedging 

transactions for such grants, under the conditions set forth by 
market authorities and at times considered appropriate by the 
Board of Directors and persons to whom it has delegated its 
authority;

iii. to remit the Company’s shares upon the exercise of rights 
attached to securities which, whether by reimbursement, 
conversion, exchange, presentation of a certifi cate or any other 
method, result in the grant of these shares, in accordance with 
the applicable regulations, as well as to carry out any hedging 
transactions for such grants, under the conditions set forth by 
market authorities and at times considered appropriate by the 
Board of Directors and persons to whom it has delegated its 
authority;

iv. to hold the Company’s shares and to remit them as payment 
or consideration in connection with merger or acquisition 
transactions, in accordance with the market practices approved 
by the Autorité des marchés fi nanciers. The maximum number 
of shares repurchased by the Company for the purpose of 
holding these shares for subsequent remittance as payment 
or consideration in connection with a merger, spin-off or 
contribution may not exceed 5% of its share capital;

v. to cancel the Company’s shares in connection with a reduction in 
share capital; and

vi. to implement any market practice approved by the Autorité 
des marchés fi nanciers and, more generally, to carry out any 
transaction complying with the law currently in force.
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The acquisition, sale, transfer or exchange of these shares may 
be carried out by any method, in particular through trading in the 
market or private transactions, including a public offering or block 
trade (which could involve all shares in the repurchase programme) 
under the conditions set forth by market authorities and at times 
considered appropriate by the Board of Directors and persons to 
whom it has delegated its authority. These methods include the 
use of any derivative instrument traded on a regulated market or 
in private transactions and the use of options under the conditions 
approved by competent market authorities, to the extent that these 
methods do not result in higher share price volatility. Additionally, 

the shares may be loaned in accordance with Article L. 432-6 et seq. 
of the French Monetary and Financial Code.

The maximum purchase price per share may not exceed €65.

The maximum amount that the Company may allocate to the 
repurchase programme for its shares may not exceed €150 million.

During 2007 as a whole, the Company repurchased directly 1,248,154 
shares at an average price of €46.52 and sold 1,150,154 shares at 
an average price of €46.51 under the liquidity agreement.

Trading costs incurred during 2007 came to €37,391.

(B) Shares held in treasury
At 31 December 2007, the Company and its subsidiaries held 120,910 of its own shares, representing 0.194% of the Company’s capital.

The shares held in treasury break down by objective as follows:

Repurchase objectives Number of shares

Liquidity agreement 98,000

Holding of shares and subsequent use in consideration for or in exchange for acquisitions None

Coverage of option plans and allotment of shares to employees or of convertible notes 22,910

Cancellation of shares acquired None

TOTAL 120,910

No shares were reallocated for other purposes or objectives.

Repurchase of treasury shares under the liquidity 
agreement
On 6 February 2007, the Company entrusted Natexis Bleichroeder, 
a Natixis subsidiary, with execution of a liquidity agreement in line 
with the compliance charter prepared by the Asssociation Française 
des Entreprises d’Investissement (French association of investment 
companies), as approved by the Autorité des marchés fi nanciers on 
22 March 2005. This agreement was entered into for an automatically 
renewable period of one year. A total of €7,000,000 was allocated 
to the liquidity account for the performance of this agreement.

At 31 December 2007, the liquidity account held 98,000 shares in 
the Company and €2,428,122.80.

Repurchases of shares to cover the bonus share allotment 
plan
During November 2007, the Company entrusted an investment 
services provider with acquiring shares, pursuant to a share 
repurchase programme, to cover a bonus share allotment plan set 
up on 5 November 2007. To this end, 22,910 shares were acquired in 
cash between 4 October 2007 and 12 December 2007 at an average 
price of €52.27, representing a total amount of €1,197,593. All the 
shares were allocated to covering this plan.

21.1.4. OTHER EQUITY SECURITIES

None.
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21.1.5. AUTHORISED, UNISSUED SHARE CAPITAL

The delegations of authority and authorisations to issue shares and other securities granted to the Board of Directors by shareholders at the 
Annual General Meetings were as follows:

Authorisation/Delegation of authority Period of validity Nominal value of maximum authorised issue

Capital increase without preferential subscription rights 
via a public offering

26 months
(from 18 September 2006)

€22,500,000 (this maximum nominal amount is to 
be deducted from the aggregate maximum amount of 

€60,000,000) 
€19,423,155.20 was issued as part of the IPO, leaving an 

authorised amount outstanding of €3,076,844.80

Capital increase reserved for EDEV 18 months
(from 18 September 2006)

€8,621,584 (this maximum nominal amount is to be 
deducted from the aggregate maximum amount of 

€60,000,000) 
€7,677,542.40 was issued to EDEV at the time of the IPO, 

leaving an authorised amount outstanding of €944,041.60

Capital increase with preferential subscription rights, 
via an issue of shares or securities giving an immediate 
or future interest in the Company’s equity or debt 
securities

26 months
(from 18 September 2006)

€30,000,000 (this maximum nominal amount is to 
be deducted from the aggregate maximum amount of 

€60,000,000)

Capital increase through capitalisation of reserves, 
profi ts, issue, merger or contribution premiums, or any 
other amounts that may be capitalised

26 months
(from 18 September 2006)

€10,000,000 (this maximum nominal amount is to be 
deducted from the aggregate maximum amount of 

€60,000,000)

Increase in issuance with or without preferential 
subscription rights in case of over-allotment

26 months
(from 18 September 2006)

Not to exceed 15% of the initial issue (this maximum 
nominal amount is to be deducted from the aggregate 

maximum amount of €60,000,000)

Capital increase reserved for members of a corporate 
savings plan in accordance with the provisions of the 
French Commercial Code and Article L. 443-1 et seq. of 
the French Labour Code

26 months
(from 18 September 2006)

€3,000,000 (this maximum nominal amount is to be 
deducted from the aggregate maximum amount of 

€60,000,000) 
€149,145.60 was issued as part of the IPO, leaving an 

authorised amount outstanding of €2,850,854.40

Capital decrease via cancellation of shares held in 
treasury

26 months
(from 30 May 2007)

10% of the share capital of the Company on the date of 
cancellation

Authorisation to use delegations of authority for capital 
increases and decreases during a public offer for the 
Company’s securities

26 months
(from 18 September 2006)

n.a.

Bonus share allotment to employees 38 months
(from 30 May 2007)

1% of the Company’s share capital on the date of grant 
24,550 bonus shares were allotted in November 2007

Prior to the IPO, the Board of Directors made use of the 
aforementioned delegations of authority and authorisations to 
carry out a public offering and a placement with institutional 
investors for a nominal amount of €19,423,155.20, increased to 
€22,336,627.20 following exercise of the greenshoe option. In 
addition, the Company issued 4,798,464 shares, i.e. with a nominal 
value of €7,677,542.40, to EDEV, as well as 187,998 shares, i.e. 
with a nominal value of €300,796.80, to employees belonging to 
a corporate savings plan and certain of the Group’s offi cers and 
directors. The aggregate maximum of €60,000,000 for authorised 

capital increases set by shareholders at the Annual General Meeting 
of 18 September 2006 was thus reduced to €29,685,033.60.

On 5 November 2007, in accordance with the delegation of authority 
by shareholders at the Annual General Meeting of 30 May 2007, the 
Board of Directors allotted 24,550 bonus shares to certain offi cers 
and directors of the Company and its related companies. The shares 
will vest defi nitively with their benefi ciaries, subject to attainment 
of certain performance conditions, at the end of a period of two 
years, that is in November 2009, and will then be unavailable for 
two years, that is until November 2011.
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21.1.6. OPTIONS OR AGREEMENTS CONCERNING THE COMPANY’S SHARE CAPITAL

The Company’s two principal shareholders, Pâris Mouratoglou and EDEV, entered into a shareholders’ agreement on 17 July 2006. The principal 
elements of this agreement are described in Chapter 18.4, “Control of the Company”.

21.1.7. CHANGES AFFECTING THE COMPANY’S SHARE CAPITAL OVER THE PREVIOUS 
THREE FINANCIAL YEARS

Date Type of transaction Pre-
transaction 

capital 
(€)

Issue/
contribution 

premium

Shares 
issued

Par value
(€)

Aggregate 
number of 

shares

Post-
transaction 

share capital
(€)

19 October 2005 Capital increase 68,956,608 72,170 1,000 16 4,310,788 68,972,608

18 Sept. 2006 Stock split 68,972,608 n.a n.a 1.6 43,107,880 68,972,608

28 Nov. 2006 Capital increase
(IPO)

68,972,608 320,482,061 12,139,472 1.6 55,247,352 88,395,763.2

28 Nov. 2006 Capital increase
(exercise of the greenshoe 
option)

88,395,763.2 48,072,288 1,820,920 1.6 57,068,272 91,309,235.2

1 Dec. 2006 Capital increase
(reserved for EDEV)

91,309,235.2 126,679,449.6 4,798,464 1.6 61,866,736 98,986,777.6

14 Dec. 2006 Capital increase
(reserved for PEG employees)

98,986,777.6 1,964,279 93,216 1.6 61,959,952 99,135,923.2

14 Dec. 2006 Capital increase 
(reserved for non-PEG 
employees) 

99,135,923.2 2,502,244.8 94,782 1.6 62,054,734 99,287,574.4

21.2. Constitution and Articles of Association

21.2.1. CORPORATE PURPOSE

The corporate purpose of the Company in France or abroad, directly 
or indirectly, is to:

directly or indirectly invest, by all means, in any transaction, entity, 
company or industrial or commercial grouping, in particular in the 
energy industry and any other industry;

purchase and sell real estate, whether improved or not, located 
in France or abroad, and to conduct any related or connected 

➤

➤

fi nancial, real estate or other activities, which directly or indirectly 
promote this business; and

more generally, effect all industrial, commercial, fi nancial, real 
estate or funds-related transactions directly or indirectly related 
to the corporate purpose.

➤
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21.2.2. PROVISIONS OF THE ARTICLES OF ASSOCIATION RELATED TO THE 
MANAGEMENT AND SUPERVISORY BODIES – INTERNAL CHARTER OF THE 
BOARD OF DIRECTORS

The following description summarises the principles provisions of 
the Articles of Association and the Internal charter of the Board of 
Directors and in particular its procedures and its powers.

(A) Board of directors

Members of the Board of Directors (excerpt from Article 
14 of the Company’s Articles of Association)
The Company is managed by a Board of Directors consisting of 
at least three members and no more than 18 members appointed 
by shareholders at the ordinary general meeting, subject to the 
legal exception provided for in the event of a merger. The Board of 
Directors must include at least two independent directors.

Each member of the Board of Directors must own at least one share 
of the Company throughout his term of offi ce. If, on the day of his 
appointment, a director does not own the required number of shares 
or if, during his term, he ceases to own such number of shares, and 
he does not rectify the situation within three months, he is deemed 
to have resigned his offi ce.

The number of members of the Board of Directors, whether a 
physical person or the permanent representative of a director who 
is a legal person, who are more than 70 years of age may not exceed 
one-third of the total number of directors in offi ce.

An employee may be appointed a director only if his employment 
contract relates to a real job. No more than one-third of sitting 
directors may enter into an employment contract with the 
Company.

Term of offi ce (Article 14 of the Company’s Articles of 
Association)
Members of the Board of Directors are appointed for a six-year term 
of offi ce.

A member of the Board of Directors appointed to replace another 
director only remains in offi ce for the time remaining in his 
predecessor’s term of offi ce.

Board members may be reappointed at the end of their term.

Chairman of the Board of Directors (Article 17 of the 
Company’s Articles of Association)
The Board of Directors elects its Chairman, who must be a physical 
person failing which the appointment is null and void, from among 
its members and determines his compensation in accordance with 
applicable law.

The Chairman is appointed for a term not exceeding his term as a 
director, subject to the right of the Board of Directors to remove him 
from offi ce at any time. The Chairman may be reappointed.

The Chairman of the Board of Directors organises and manages 
the Board’s business, and reports on these activities to the general 
meeting of the shareholders. The Chairman monitors the operation 
of the Company’s management bodies and verifi es, in particular, 
that the directors are able to carry out their duties.

The age limit for the position of Chairman of the Board is 70 years 
of age. A Chairman who reaches this age limit during his term is 
deemed to have resigned and a new Chairman is appointed.

Meetings of the Board of Directors (Article 15 of the 
Company’s Articles of Association)
Notice of the meeting is given by the Chairman, or on his behalf, by 
any person whom he may designate, or communicated verbally or 
by any other method. The meeting may be held at the Company’s 
registered offi ce or at any other location indicated in the notice.

Decisions are approved pursuant to the majority and quorum 
requirements set by law. The following decisions, however, require 
approval by more than two-thirds of the directors present or 
represented:

approval of the general expense and development cost budget 
(cash development costs and corporate overheads), if the budget 
is 15% above the previous year’s budget;

approval of investments the profi tability of which would be less 
than that required by the following criteria applicable within the 
Group of which the Company is a member;

approval of the sale or completion of assets whose value exceeds 
€25,000,000, with the exception of turn-key facilities;

authorisation of any investment in countries outside the European 
Union and the United States;

decisions to propose any amendment to the Company’s Articles of 
Association relating to dividend distribution rules to shareholders 
at an extraordinary general meeting;

decisions to dismiss the CEO before 31 December 2009 for a 
reason other than gross misconduct or obvious inadequacy;

approval of the acquisition or sale of all assets to be carried out 
with an entity owned directly or indirectly by the EDF group.

However, should three independent directors be sitting on the 
Board of Directors, the decisions described above may be approved 
by a simple majority of the directors present or represented.

The Chairman of the Board does not hold a casting vote for decisions 
to be made by the Board of Directors.

Powers of the Board of Directors (excerpt from Article 16 
of the Company’s Articles of Association)
The Board of Directors possesses its authority and exercises its 
duties in accordance with Article L. 225-35 of the French Commercial 
Code, the Internal charter adopted by the Board of Directors and the 
Company’s Articles of Association.

The Board of Directors sets a strategic course for the Company’s 
business activities and oversees its implementation. With the 
exception of the authority expressly granted to general meetings of 
the shareholders and within the scope of the Company’s corporate 
purpose, the Board of Directors acts on all issues affecting the 
smooth operation of the Company and deliberates on these 
matters.

➤

➤

➤

➤

➤

➤

➤
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(B) Executive management (excerpt from Article 
18 of the Company’s Articles of Association)

Form of operation
In accordance with Article L. 225-51-1 of the French Commercial 
Code, the functions of the executive management of the Company 
are assumed either by the Chairman of the Board of Directors or by 
another physical person appointed by the Board of Directors who is 
given the title of Chief Executive Offi cer.

The choice between these two forms of executive management is 
made by the Board of Directors. The decision on this issue by the 
Board of Directors must be approved by a majority of the directors 
present or represented. The decision of the Board of Directors is 
communicated to the shareholders and third parties under the 
conditions provided for under applicable regulations.

Any change in the form of executive management does not result in 
amendment of the Company’s Articles of Association.

Executive management
Depending on the form of executive management selected by 
the Board of Directors, the Chairman of the Board of Directors or 
the Chief Executive Offi cer assumes responsibility for executive 
management of the Company.

The Chief Executive Offi cer is appointed by the Board of Directors, 
which sets the length of his term, his compensation and, if 
applicable, the limitations on his powers.

The Chief Executive Offi cer may not validly exercise his duties if he 
is more than 70 years of age. However, a Chief Executive Offi cer who 
reaches such age limit may remain in offi ce until the next meeting 
of the Board of Directors.

The Board of Directors may remove the Chief Executive Offi cer from 
offi ce at any time. If he is removed without cause, and unless the 
Chairman of the Board serves as Chief Executive Offi cer, the removal 
may lead to the payment of damages and interest.

Powers of the Chief Executive Offi cer
The Chief Executive Offi cer possesses the broadest powers to act 
in the name of the Company. He exercises his authority within the 
scope of the Company’s corporate purpose, subject to the powers 
expressly reserved for the general meetings of the shareholders or 
to the Board of Directors by applicable law.

However, the Board of Directors decided to require that certain 
decisions made by the Chief Executive Offi cer be submitted for its 
prior approval, including:

(a) As soon as their amount exceeds a threshold of €50,000,000:

investment decisions;

the signature of contracts, other than those related to an 
investment approved by the Board, involving obligations of this 
amount, including the value of any underlying assets;

borrowings through a single loan equal to or exceeding this 
threshold or less than this amount if several loans are involved 
and their annual total exceeds this threshold, except for loans 

➤

➤

➤

that have been previously approved as part of one or more 
investment projects;

any investment or commitments, including guarantees, pledges, 
liens, mortgages or other sureties, whether or not in an amount 
exceeding this amount on an individual basis, if their total 
annual amount exceeds this threshold, including the value of any 
underlying assets.

(b) As soon as their unit amount exceeds a threshold of 
€25,000,000:

divestment decisions, including the value of any underlying 
assets.

(c) Below the thresholds stated in paragraphs (a) and (b), the Chief 
Executive Offi cer may take the aforementioned decisions with 
the prior authorisation of the Board provided that (i) they relate 
to transactions in the Company’s normal business segments 
(onshore wind, solar, photovoltaic and biomass) and in countries 
belonging to the European Union and in North America, and (ii) 
between €2,000,000 and the aforementioned thresholds of 
€50,000,000 or (for divestments) €25,000,000, the Company’s 
Commitments Committee has issued an unanimous positive 
opinion. Should one or other of these conditions not be satisfi ed, 
the relevant decision(s) will require the prior authorisation of the 
Board of Directors.

(d) The following transactions or decisions will also be submitted 
for the prior approval of the Board of Directors:

the adoption of the annual budget and spending commitments 
exceeding the amounts described above;

any involvement in business activities not provided for in the 
Company’s business plan;

investment as a partner in a company or other entity, whether a 
legal person or not, the partners of which are liable in whole or in 
part for its debts;

approval of investments whose profi tability would be less than 
that required by the following criteria applicable within the EDF 
group: (i) the net present value/investment ratio must exceed 
10% and (ii) there must be an accretive impact on net income 
within three years;

the acquisition or disposal of any assets from or to an entity 
owned directly or indirectly by the EDF group;

the designation of members of the Company’s Commitments 
Committee.

The Chief Executive Offi cer represents the Company in its dealings 
with third parties. The Company is liable for obligations that the Chief 
Executive Offi cer enters into on its behalf even if such obligation 
is not provided for in its corporate purpose, unless the Company 
is able to prove that the third party was aware that the obligation 
at issue exceeded this purpose or could not have been unaware 
thereof under the circumstances. However, mere publication of the 
Company’s Articles of Association is not suffi cient proof.

At the fi ling date of this registration document, David Corchia is the 
Chief Executive Offi cer of the Company.

➤

➤

➤

➤

➤

➤

➤

➤
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(C) Chief Operating Offi cers
Upon the request of the Chief Executive Offi cer, whether this offi ce 
is held by the Chairman of the Board of Directors or another person, 
the Board of Directors may appoint one or more physical persons to 
act as Chief Operating Offi cers to assist the Chief Executive Offi cer 
with his duties.

There may be a maximum of fi ve Chief Operating Offi cers.

In conjunction with the Chief Executive Offi cer, the Board of Directors 
determines the extent and term of the Chief Operating Offi cers’ 
appointments and sets their compensation.

The Chief Operating Offi cers possess the same authority to 
represent the Company as the Chief Executive Offi cer in relations 
with third parties.

A Chief Operating Offi cer may not validly exercise his duties if he is 
more than 70 years of age. However, a Chief Operating Offi cer who 
reaches such age limit may remain in offi ce until the next meeting 
of the Board of Directors.

Were the Chief Executive Offi cer to resign or to be unable to 
perform his duties, absent determination to the contrary by the 
Board of Directors, the Chief Operating Offi cers retain their duties 
and assignments until the appointment of a new Chief Executive 
Offi cer.

On the recommendation of the Chief Executive Offi cer, the Board of 
Directors may remove a Chief Operating Offi cer from offi ce at any 
time. If he is removed without cause, the removal may lead to the 
payment of damages and interest.

At the fi ling date of this registration document, Yvon André is acting 
as the Company’s Chief Operating Offi cer, Europe and Christophe 
Geffray as its Chief Operating Offi cer for industry.

(D) Internal charter of the Board of Directors
At its meeting on 18 July 2006, the Company’s Board of Directors 
adopted, an internal charter, which was amended on 25 April 2007, 
that, in addition to applicable laws, regulations and provisions of 
the Company’s Articles of Association, defi nes its composition, 
organisation and procedures.

This internal charter specifi es the organisation and procedures, 
authority and duties of the Board of Directors, as well as the 
committees that it has instituted (See Chapter 16.3, “Board-level 
committees”). It also defi nes the manner in which the Board’s 
operations are assessed and evaluated.

Assessment and evaluation of the operation of the Board 
of Directors
The Board of Directors must ensure that at least two independent 
members sit on the board.

An independent director does not maintain, directly or indirectly, any 
type of relations with the Company, the Group or its management, 
that might affect or compromise his freedom of judgment or that 
is of a type liable to place him in a confl ict of interest with the 
Company, the Group or its management.

Directors must verify that no person may exercise unchecked, 
discretionary authority over the Company and that the technical 
committees instituted by the Board of Directors operate 
appropriately.

The Board of Directors also regularly evaluates its own operation, 
with this evaluation being delegated by the Chairman of the Board 
to independent directors. The fi rst evaluation took place at the 
Board meeting of 9 January 2008.

21.2.3. RIGHTS, PRIVILEGES AND RESTRICTIONS IN RESPECT OF THE COMPANY’S 
SHARES (ARTICLE 22 OF THE COMPANY’S ARTICLES OF ASSOCIATION)

For each fi nancial year, the Company is required to allocate at 
least 5% of its net income, less any losses from prior years, to its 
“legal reserve” fund. Funds must be allocated until the amount in 
the legal reserve fund is equal to 10% of the aggregate issued and 
outstanding share capital of the Company or resume if it falls below 
this level.

Income available for distribution consists of net income in each 
fi scal year, as increased or reduced by any income or loss carried 
forward from prior years, less any contributions to the legal reserve 
fund or any other reserve account pursuant to applicable law and 
regulations.

At the Annual General Meeting, shareholders may be granted an 
option to receive all or part of these dividends in cash or shares in 
accordance with applicable law. This option may also be granted in 
the case of interim dividends.

If income available for distribution is recorded in the accounts 
approved by the general meeting, the general meeting may decide 
to enter some or all of these profi ts into one or several general or 
special reserve accounts, whose use or allocation it determines, to 
carry them forward or to declare a dividend.

The general meeting may also decide to declare a dividend from 
reserve accounts over which it has control, in accordance with 
applicable law. In this case, the decision specifi cally states the 
reserve accounts from which these amounts are taken.

With the exception of a capital reduction, no distribution may be 
made to shareholders if the Company’s shareholders’ equity is equal 
to or, following such distribution, would fall below the amount of 
combined capital and reserves that may not be distributed pursuant 
to applicable laws and the Company’s Articles of Association.
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21.2.4. MODIFICATION OF SHAREHOLDER RIGHTS

Shareholder rights, as set forth in the Company’s Articles of Association, may only be modifi ed by an extraordinary general meeting of the 
shareholders.

21.2.5. GENERAL MEETINGS OF THE SHAREHOLDERS (ARTICLE 20 OF THE 
COMPANY’S ARTICLES OF ASSOCIATION)

General meetings are convened by the Board of Directors or, failing 
this, by the Company’s Statutory Auditors or by an agent designated 
by the president of the commercial court in an injunction at the 
request of one or more shareholders together holding at least 5% 
of the Company’s share capital, or of a shareholders’ association in 
accordance with Article L. 225-120 of the French Commercial Code.

The meeting is convened at least either 15 days at least in advance 
for the fi rst notice or six days in advance for supplemental notices 
in a newspaper authorised to publish legal notices in the French 
department in which the Company’s registered offi ce is located, 
and in the French legal notice journal, the Bulletin des Annonces 
Légales Obligatoires (“BALO”).

Shareholders who have owned registered shares for at least one 
month on the date of this notice are convened by mail or by any 
method of electronic communication.

The invitation is preceded by a notice containing all provisions 
required by law and published in the BALO 35 days prior to the 
meeting.

The agenda for the general meeting of the shareholders is set by the 
individual who drafts the notice. However, one or more shareholders 
may request, pursuant to applicable laws and regulations, that draft 
resolutions be included in the agenda.

Meetings may be held at the Company’s registered offi ce or in any 
other location specifi ed in the notice.

The voting right attributed to shares is in proportion to the 
percentage of the share capital that they represent. Each share 
carries one voting right. All shares have the same par value.

Regardless of the number of shares held, and unless such shares are 
not fully paid, all shareholders possess the right to attend general 
meetings of the shareholders and to participate in proceedings.

The right to attend general meetings personally or through a 
representative may be subject to the following conditions:

for holders of registered shares, the shares must be deposited in 
the owner’s accounts on the books of the Company or its agent 

➤

at least fi ve days prior to the date of the general meeting of the 
shareholders;

for holders of bearer shares, certifi cates establishing that such 
bearer shares are entered into an account and are blocked by 
an authorised intermediary must be delivered to the locations 
indicated in the notice of meeting no later than fi ve days prior to 
the date of the general meeting.

The Board of Directors is authorised to reduce, by means of a general 
measure, the deadlines set in the previous sub-paragraphs.

If the shareholder does not intend to attend the general meeting of 
the shareholders in person, he may choose between the following 
three options:

representation by another shareholder or by a spouse;

voting by mail; and

submit a power of representation to the Company without 
indicating a representative;

in each case as permitted by applicable law or regulation.

Intermediaries that have satisfi ed the legal provisions in force may, 
pursuant to a general securities management mandate, transmit 
for a general meeting the vote or proxy of the holder of shares not 
domiciled in France.

The Company is entitled to request that the aforementioned 
intermediary should supply the list of non-resident holders of 
shares carrying voting rights and the quantity of shares held by 
each of them.

The meetings are presided by the Chairman of the Board of 
Directors or, in his absence, by the most senior director present at 
the meeting. In his absence, the general meeting may itself elect 
the chairperson of the meeting.

➤

➤

➤

➤

21.2.6. PROVISIONS PERMITTING THE DELAY, DEFERRAL OR PREVENTION OF A 
CHANGE IN CONTROL OF THE COMPANY

The Company’s Articles of Association do not contain any provisions permitting the delay, deferral or prevention of a change of control.
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21.2.7. SHAREHOLDER IDENTIFICATION - DISCLOSURE REQUIREMENTS WHEN 
CERTAIN THRESHOLDS ARE CROSSED (ARTICLE 13 OF THE COMPANY’S 
ARTICLES OF ASSOCIATION)

Pursuant to applicable regulations, and in order to identify holders 
of bearer shares, the Company may at any time request from the 
central depositary, upon payment of a fee, information concerning 
holders of shares who currently or will possess the right to vote 
in general meetings of the shareholders, as well as the number of 
shares held by each, noting any restrictions on such shares. After 
having reviewed this information, the Company may also request 
either from the central depositary or from persons identifi ed therein 
who it believes to hold shares on behalf of a third party, that they 
indicate whether shares are held for the account of identifi ed 
persons or on behalf of a third party.

If such persons are a fi nancial intermediary, they are obliged to 
disclose the identity of the owner of these shares. This information 
is provided by the authorised fi nancial intermediary on whose 
books the securities account in which the shares are held is located, 
to be forwarded, as appropriate, to the Company or the central 
depositary.

In the case of equity securities held in registered form, the recorded 
fi nancial intermediary is required to disclose the identity of the 
owners of the securities and the number held by each upon simple 
request by the Company or its representative at any time.

If the Company believes that some of the holders whose identities 
were thus disclosed actually hold these securities on behalf of third 
parties, a request may be made to these holders to disclose the 
identities of the third party owners.

Thereafter, the Company may also request that any legal person 
owning more than 2.5% of its share capital or voting rights identify 
any persons that directly or indirectly hold more than one-third of 
the share capital or voting rights of such legal person.

Failure to communicate the information requested from a shareholder 
or an intermediary may result in the suspension or removal, under 
applicable laws, of voting rights or right to payment of dividends for 
shares or equity securities held in an account in such person’s name 
until the date such failure is remedied.

If the holder of record knowingly fails to comply with his obligations, 
the courts in whose jurisdiction the Company’s registered offi ce 
is located may order, at the request of the Company or of one or 
more shareholders together holding at least 5% of the share capital 
and for a period not to exceed fi ve years, the total or partial loss 
of voting rights or possibly the right to payment of dividends for 
shares for which information had been sought.

In addition to the legal obligation to inform the Company of 
ownership of certain percentages of its share capital and voting 
rights, any individual or legal person, including any intermediary 
who holds the securities on behalf of person resident outside 
of France, who alone or in concert with other individuals or legal 
persons, becomes or ceases to be the holder, directly or indirectly, 
of 1% of the share capital or voting rights of the Company or any 
multiple thereof, must notify the Company at its registered offi ce 
by registered mail with a return receipt requested or by any other 
equivalent means for shareholders resident outside France within 
fi ve trading days of when it crosses such threshold of the number 
of shares or voting rights it directly holds, as well as the number of 
shares or voting rights treated as if held by this person within the 
meaning of Article L. 233-9 of the French Commercial Code.

Under these circumstances, such person must also inform the 
Company of the numbers of equity securities it holds, as well as the 
corresponding number of voting rights.

If any benefi cial owner fails to comply with the legal notifi cation 
requirement, the shares in excess of the relevant threshold will be 
stripped of voting rights for general meetings of the shareholders if, 
at such a meeting, this failure is demonstrated to exist and one or 
more shareholders holding an aggregate 1% or more of the shares 
and voting rights of the Company request such a measure. Under 
these conditions, voting rights not properly declared may not be 
exercised. The shares will be stripped of voting rights for all general 
meetings of the shareholders until the end of a two-year period 
following the date on which the shareholder complies with the 
notifi cation requirements.

21.2.8. CHANGES IN OUTSTANDING SHARE CAPITAL

Provisions of the Articles of Association relating to changes in outstanding share capital of the Company are no more restrictive than those 
imposed by law.
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Turbine supplies

To secure its turbine supplies for the construction of wind farms 
around the world over the next few years, EDF Energies Nouvelles 
has entered into supply contracts with four leading turbine 

manufacturers, namely General Electric Wind, REpower, Enercon 
and Vestas.

UNITED STATES

Since 2005, enXco has entered into several framework turbine 
supply agreements with General Electric Wind and REpower. At 
the fi ling date of this registration document, these suppliers have 
committed to delivering to the Group turbines with total capacity of 
939 MW, and the Group holds an option on an additional 250 MW, 

representing a total of 1,189 MW (including 501 MW from General 
Electric Wind and 688 MW from REpower).

These orders will cover all of the Group’s forecast turbine 
requirements in the United States in 2008 and 2009 and a portion 
of those projected in 2010.

EUROPE

Since 2006, the Company has entered into several framework 
turbine supply agreements with REpower, Vestas and Enercon. At 
the fi ling date of this registration document, these suppliers have 
committed to delivering to the Group turbines with total capacity of 
1,422 MW, and the Group holds an option on an additional 110 MW, 

representing a total of 1,532 MW (including 380 MW from REpower, 
500 MW from Vestas and 652 MW from Enercon).

These orders will cover all of the Group’s forecast turbine 
requirements in Europe in 2008 and 2009 and a portion of those 
projected in 2010.

Supply of photovoltaic modules

As in the wind energy segment, the Group is actively pursuing a 
strategy of securing its supply chain of photovoltaic modules for the 
construction of photovoltaic power plants for its own account and 
for third parties in Europe and in the United States.

On 6 July 2007, a supply agreement covering photovoltaic modules 
was entered into with First Solar of the US. This contract covers the 
supply of 230 MWp in total capacity, deliverable gradually between 
mid-2007 and year-end 2012. On 19 March 2008, the Group and First 
Solar increased this capacity to 290 MWp under a supplemental 
agreement to this contract.

In addition, during the 2007 fi nancial year, the Group entered 
into several smaller photovoltaic module supply agreements with 

US-based United Solar Ovonic LLC, the Photowatt division of the 
Canadian ATS group and Chinese companies Solarfun and Yingli 
Green Power (see Chapter 6.5.4, “Solar energy”).

Lastly, in March 2008, the Company entered into a partnership 
agreement with US company Nanosolar stating that the Group will 
have access from 2009 onwards to a portion of Nanosolar’s output 
of photovoltaic modules and acquired via EDF Energies Nouvelles 
Réparties a shareholding in Nanosolar in return for an investment of 
$50 million (€31 million).

22
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Brand licensing agreement with the EDF group

On 30 August 2006, the Group entered into a brand licensing agreement with EDF relating, in particular, to the use of the EDF brand name in 
its corporate name (See Chapter 11.2, “Trademarks, patents and licences”).

Framework research and development agreement 
with EDF

On 31 January 2008, the Company entered into a framework agreement to structure cooperation with EDF on research and development 
programmes in the fi eld of renewable energies (see Chapter 11.1, “Research and development”).
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Information from third parties, 
expert declarations and interested 
party declarations

None.

23
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Documents accessible to the public

All the legal documents related to the Company, its Articles of 
Association and minutes of the general meetings, the parent 
company and consolidated fi nancial statements, the Statutory 
Auditors and all other corporate documents may be consulted in 
paper form at the Company’s registered offi ce.

All the information made public by the Group in accordance with 
Article 222-1 of the AMF’s General Regulation are accessible for 
download on the Company’s web site at the following address: 
www.edf-energies-nouvelles.com, and a copy may be obtained 
at the Company’s registered offi ce: 90, Esplanade du Général de 
Gaulle — 92933 Paris la Défense Cedex.

Information offi cer:

Philippe Crouzat 

Chief Financial Offi cer 

Coeur Défense - Immeuble 1 - Défense 4 

90, Esplanade du Général de Gaulle

92933 Paris La Défense Cedex 

Tel.: 33-1 40 90 23 00

24
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Information about companies in which the Company holds an interest likely to have a material impact on an analysis of its fi nancial position 
or results may be found in Chapter 6, “Business overview”.

Information about investments
25
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 Alternative energy: energy generated from non-fossil fuels.

Biodiesel: fuel obtained from vegetable or animal oil transformed 
using a chemical process called transesterifi cation. Biodiesel can 
be used on its own in engines or may be blended with petrodiesel.

 Bioethanol: Ethanol of agricultural origin obtained through 
fermentation of sugars from plant raw materials (sugar beet, cereal 
crops, potatoes, Jerusalem artichoke, wood) or “waste” (whey, 
waste paper, etc.). It may be used either on its own or may be 
blended directly with petrol, but oil companies use it to produce 
ethyl tertio butyl ether (ETBE), which is blended with petroleum to 
make a biofuel.

 Biofuel: fuel derived from a renewable material or plant matter 
(colza, maize, cereals, sugar cane, etc.).

Biogas: Gas produced from the fermentation of animal- or plant-
based organic materials in the absence of oxygen. Biogas derives 
solely from methane. Biogas is thus a renewable form of the 
very widely used fossil fuel natural gas, which basically contains 
methane, plus butane, propane and other ingredients.

Biomass energy: non-fossil organic material from biological 
sources. These materials include directly usable plant matter 
and the residues of previously used biomass (agricultural waste, 
domestic waste, animal residue and forestry waste).

Carbon dioxide (CO2): a naturally-occurring gas, which is a product 
of biomass and fossil fuel combustion, as well as changes in land 
allocation and other industrial processes.

Cogeneration: technique for the combined generation of heat and 
electricity. The advantage of cogeneration is that the heat generated 
by combustion may be recovered and utilised, whereas this heat is 
lost in the conventional generation of electricity.

Energy control: all means implemented to use energy resources 
most effi ciently. This term refers to all energy savings, rational use 
of energy and alternative energy substitutions.

Ethanol: an alcohol obtained notably through chemical synthesis 
after gasifi cation of products containing carbon, including wood.

Fossil energy: fossil energy is the chemical energy contained in 
fossil fuels. Over the course of geological history, less than 1% of 
organic matter (biomass) has been buried in the ground or settled 
as sediment at the bottom of lakes and oceans. This matter then 
turned into kerogen and then into fossil fuels, such as petroleum, 
natural gas or coal.

 Fossil fuels: carbon-based fuels derived from carbon fossil deposits, 
including coal, petroleum and natural gas.

Generating capacity: the capacity of a power plant to generate a 
specifi c quantity of electricity at a specifi c time and for a specifi c 
duration, measured in kilowatts or megawatts (MW).

 Hydro energy: hydro energy is generated through the movement 
or accumulation of an incompressible fl uid, such as fresh water or 
sea water. This movement produces mechanical force, which is used 
directly or converted into electricity.

Installed capacity: generating capacity installed at a generating 
facility or a set of facilities.

 ISO 14001: an international norm defi ned in 1996 by the International 
Organization of Standardization. Classifi ed in the same category as 
ISO 9001 (quality), this norm offers an Environmental Management 
System (EMS) to entities, which may be certifi ed upon satisfaction 
of specifi c requirements.

Kilowatt hour (kWh): a unit measuring energy and work, which 
corresponds to 1,000 watts per hour. A kilowatt hour corresponds to 
the energy consumption of a 1,000 W electrical device in operation 
for one hour. Its multiples are also used: MWh (megawatt hour) 
or TWh (terawatt hour). 1 MWh = 1,000 kWh and 1 TWh = 1 billion 
kWh.

  Megawatt (MW): megawatt is a unit of measurement for power. 
It traditionally expresses the energy generation capacity of a 
generator (1 megawatt (MW) = 1 million de watts).

Onshore wind energy: wind energy capacity installed on land as 
opposed to on the sea or offshore.

P50: annual production volume with a 50% probability of occurrence. 
In other terms, the probability of achieving annual production 
greater than or less than P50 is 50:50. The P50 generation volume 
is estimated on the basis of average wind, determined from long-
term historical data.

Passive solar energy: the oldest use of solar energy is to benefi t 
from the direct presence of solar radiation, known as passive solar 
energy. In order for a structure to best take advantage of sunlight, 
the building’s architectural design should provide for the presence 
of solar energy (double-skin facades, south-facing orientation, 
glass panel surfaces, etc.). Thermal isolation plays an important 
role in the optimisation of the proportion of passive solar energy 
used in the heating and lighting of a building.

  Peak MW (MWp): peak watts is a measurement of the strength 
of a photovoltaic panel. On average, a peak watt corresponds to 
the strength of a monocrystaline cell with a surface of one square 
decimeter with dimensions of 100 mm x 100 mm. Peak power 
represents the power generated by the panel at its maximum 
strength, with solar irradiation of 1,000 W/m  and cell temperature 
of 25°C.

Photovoltaic: a photovoltaic cell is an electronic device which, when 
exposed to light (photons), generates electrical tension (voltage) 
(this effect is called the photovoltaic effect).

 Photovoltaic cell: a device that directly converts solar radiation 
into electrical power. The cells are arranged in modules, which are 
contained in solar panels.

Power plant: facility where electricity is generated.

 Primary energy: energy present in natural resources, such as coal, 
raw petroleum, sunlight, uranium, which has not undergone a 
conversion or transformation by human beings.

Renewable energies: generated by the sun, wind, terrestrial heat, 
waterfalls, water currents or growth of plants and recycling of waste, 

Glossary
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the use of such energy results in little to no waste or pollutants. This 
type of energy is generated from permanent renewable sources. 
Renewable energies are categorised as “fl ow” energy rather than 
“stock” energy, the latter consisting of the limited deposits of fossil 
fuels, such as petroleum, coal, gas and uranium.

Renewable energy source: every source of energy, other than 
fossil fuels and nuclear fi ssion, the use of which does not restrict 
its future consumption. According to the defi nition adopted by the 
European Parliament in 2001, this type of energy consists of wind, 
solar, geothermic, wave, water current energy and hydro, as well 
as energy generated from biomass, landfi ll gas, gas from water 
treatment facilities and biogas.

 Repowering: reinstallation of an existing wind farm, through the 
replacement of old devices with highly effi cient new devices.

 Sea turbine: a sea turbine is installed under water and uses the 
kinetic energy of sea currents, in the same manner as a wind turbine 
uses the kinetic energy of the air.  

 Solar collector: a device that absorbs solar radiation, converts it to 
thermal energy and passes it to a heat transfer fl uid (air, water).

 Solar energy: solar energy is traditionally sub-divided into 
photovoltaic energy and passive solar energy. Photovoltaic energy 
is the generation of electricity from sunlight, in particular with solar 
panels, whereas passive solar energy is the direct use of sunlight 
for heating.

  Sustainable development: development that satisfi es current 
needs without compromising the ability of future generations to 
satisfy their own needs.

Thermal energy: thermal energy is electricity generated from heat. 
Thermal power plants burn fossil fuels such as coal, natural gas or 
petroleum and generate electricity through steam.

Thermal plant: power plant that burns fuels, such as coal, petroleum 
or natural gas in order to generate electricity.

Thermal solar generation: solar thermal uses the heat of the sun’s 
radiation. It can be used in a variety of ways, including solar heat 
pumps, solar water heaters, solar space heating and cooling, solar 
cookers and solar dryers.

Turbine: rotating motor that converts the kinetic energy of moving 
air into mechanical energy or electricity.

    Useful energy: the energy that is actually available for use by 
the consumer after fi nal conversion by its electrical devices (for 
example, heat, mechanical energy or light).

Wind energy: energy generated via a wind turbine device or a wind 
mill. This type of energy is a renewable energy. 

Wind farm: group of windmills generating electricity. A farm can 
include from approximately ten to hundreds of windmills.
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Appendix 1
2007 report by the Chairman of the 
Board of Directors of EDF Energies 
Nouvelles on corporate governance 
and internal control procedures

In accordance with fi nancial security law no. 2003-706 of 1 August 
2003, this report covers how the work performed by the Board of 
Directors is prepared and organised, as well as the internal control 
procedures implemented by EDF Energies Nouvelles SA, including 
those applied by signifi cant subsidiaries over which it has control.

The fi rst chapter covers how the work performed by the Board of 
Directors is prepared and organised, and the following chapters 
address internal control procedures following the key stages in the 
international COSO (COmmittee of Sponsoring Organisations of the 
Treadway Commission) framework, which defi nes internal control as 
a process applied by the Board of Directors, executive management, 

managers and other personnel, to provide reasonable assurance 
of:

the effectiveness and effi ciency of operations;

the reliability and control of fi nancial and accounting reporting;

and compliance with applicable laws and regulations.

The contents of this report take into account the internal control 
reference framework recommended by the AMF(1).

This document includes a summary of the dynamics of change 
in internal control within the EDF Energies Nouvelles group (the 
Group).

➤

➤

➤

(1) Published on 22 January 2007.(1) Published on 22 January 2007.

Members of the Board of Directors
Following the Company’s IPO and under the terms of the 
shareholders’ agreement entered into on 17 July 2006 between EDF 
group and the Mouratoglou group, the Board of Directors comprises 
nine directors representing the shareholders:

four appointed by the EDF group:

EDEV represented by Jean-Pierre Benqué as a replacement for 
Robert Durdilly with effect from 31 May 2007,

➤

–

EDF represented by Olivier Paquier,

Jean-François Astolfi ,

Jean-Louis Mathias;

three appointed by the Mouratoglou group:

Pâris Mouratoglou, Chairman of the Board,

Société Internationale d’Investissements Financiers represented 
by Catherine Mouratoglou,

–

–

–

➤

–

–
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Jean Thomazeau;

two independent directors(1):

Elie Cohen - Research director at the CNRS, Professor at the 
Institut d’Études Politiques, Member of the Prime Minister’s 
Economic Analysis Board – appointment proposed by the EDF 
group,

Pierre Richard - Chairman of the board of directors of Dexia SA 
- appointment proposed by the Mouratoglou group.

Operation of the Board of Directors
The Board of Directors is the primary body making decisions 
and exercising control. The Board of Directors sets a strategic 
course for the Company’s business activities and oversees its 
implementation.

It met on average once per month and through its deliberations 
it determined the Company’s strategic, economic, fi nancial and 
technological priorities.

The Internal charter of the Board of Directors notably aims to lay 
down, in accordance with the legal and regulatory framework and 
the Articles of Association, the organisation and operation of the 
Board of Directors and its committees, as well as the rights and 
obligations of directors(2).

Role and powers of the Board of Directors
The Board of Directors possesses full powers and exercises its 
duties in accordance with Article L. 225-35 of the French Commercial 
Code, the Internal charter adopted by the Board of Directors and the 
Company’s Articles of Association.

The Board’s decisions are made in accordance with the majority 
and quorum requirements laid down in law. Exceptionally, pursuant 
to Article 15 of the Articles of Association, the following decisions 
require approval by more than two-thirds of the directors present 
or represented:

approval of the general expense and development cost budget 
(cash development costs and corporate overheads), if the budget 
is 15% above the previous year’s budget;

approval of investments the profi tability of which would be less 
than that required by the following criteria applicable within the 
Group of which the Company is a member;

approval of the sale or completion of assets whose value exceeds 
€25,000,000, with the exception of turn-key facilities;

authorisation of any investment in countries outside the European 
Union and the United States;

–

➤

–

–

➤

➤

➤

➤

decisions to propose any amendment to the Company’s Articles of 
Association relating to dividend distribution rules to shareholders 
at an extraordinary general meeting;

decisions to dismiss the CEO before 31 December 2009 for a 
reason other than gross misconduct or obvious inadequacy;

approval of the acquisition or sale of all assets to be carried out 
with an entity owned directly or indirectly by the EDF group.

The Chairman of the Board of Directors does not have a casting 
vote.

Role of the Chairman of the Board of Directors and 
Chief Executive Offi cer
The Board of Directors is chaired by Pâris Mouratoglou, who 
organises and directs the Board’s work and reports to the Annual 
General Meeting. The Chairman of the Board monitors the operation 
of the Company’s management bodies and ensures, in particular, 
that the directors are able to carry out their duties.

Since 2006, the duties of Chairman of the Board and of Chief 
Executive Offi cer have been split. David Corchia acts as Chief 
Executive Offi cer, and is assisted in this task by Yvon André who has 
been appointed as Chief Operating Offi cer, Europe and Christophe 
Geffray as Chief Operating Offi cer, Industry.

Assessment and evaluation of the operation of the 
Board of Directors
The Board of Directors met 12 times during 2007, notably on 
8 March 2007 to review and approve the consolidated fi nancial 
statements and management report for the fi nancial year ended 
on 31 December 2006, 12 September 2007 to approve the interim 
fi nancial report and 24 October 2007 to approve the 2008 budget.

The average turnout rate for directors at board meetings stood at 
81.5% in 2007.

In accordance with Article 19 of the Internal charter, the Board 
of Directors holds a discussion once each year on its operating 
procedures. The Board of Directors evaluates its own procedures, 
with this evaluation being delegated by the Chairman of the Board 
to independent directors. The evaluation for the 2007 fi nancial year 
was conducted based on a questionnaire submitted to directors 
concerning the principles and arrangements for the operation of the 
Board of Directors.

The results reviewed by the Board of Directors on 9 January 2008 
refl ected a satisfactory level in terms of the operation of the Board 
of Directors and its committees.

➤

➤

➤

(1) Under the Internal charter, “an independent director does not maintain, directly or indirectly, any type of relationship with the Company, the Group or its management, 
that might affect or compromise his freedom of judgment or is of a nature liable to put him in a confl ict of interest with the Company, the Group or its management.”

(1) Under the Internal charter, “an independent director does not maintain, directly or indirectly, any type of relationship with the Company, the Group or its management, 
that might affect or compromise his freedom of judgment or is of a nature liable to put him in a confl ict of interest with the Company, the Group or its management.”

(2) Substantial excerpts from the Internal charter appear in Chapters 16.3 and 21.2 of the registration document.(2) Substantial excerpts from the Internal charter appear in Chapters 16.3 and 21.2 of the registration document.
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1.2. DUTIES AND OPERATING PROCEDURES OF THE BOARD’S COMMITTEES

At its meeting on 26 January 2007, the Board of Directors decided 
to combine the Nominations and Remuneration committees. The 
Board of Directors was thus assisted during the 2007 fi nancial year 
by three technical committees:

an Audit committee;

a Nominations and Remuneration committee;

a Strategy committee.

The duties of each of these three technical committees appear in 
the Internal charter of the Board and are presented in Chapter 16 of 
the Company’s Registration document.

Audit Committee
The Audit committee is composed of Elie Cohen, Chairman and 
independent director, Jean Thomazeau and Olivier Paquier, EDF’s 
permanent representative.

The primary role of the Audit committee is to help the Board of 
Directors ensure that the Company’s parent company fi nancial 
statements and the Group’s consolidated fi nancial statements 
provide a true and fair view, and to safeguard the quality of the 
internal control framework and information reported to shareholders 
and the market.

During the 2007 fi nancial year, the Audit committee met three times, 
namely on 5 March 2007, 6 September 2007 and 10 October 2007, 
to review:

the individual and consolidated fi nancial statements for the 2006 
fi nancial year;

the interim fi nancial report (30 June 2007);

the Group’s fi nancial and cash position;

the risk management policy; and

the Chairman’s 2006 report.

Nominations and Remuneration Committee
The Nominations and Remuneration Committee is composed of 
Pierre Richard, its chairman and independent director, Jean-Pierre 
Benqué, EDEV’s permanent representative (with effect from 31 May 
2007) and Pâris Mouratoglou.

At its meetings on 25 April 2007 and 12 September 2007, the 
Board of Directors decided to expand the remit of the Nominations 

➤

➤

➤

➤

➤

➤

➤

➤

and Remuneration Committee to include issuing opinions on the 
Executive Management’s proposals for the compensation and 
benefi ts to be paid to senior executives and to raise the level of 
compensation and benefi ts above which the Committee is to issue 
an opinion.

The principal remit of the Nominations and Remuneration committee 
is to prepare for the decisions by the Board of Directors on the 
compensation and benefi ts in all their various forms to be paid to 
offi cers and directors of the Company (Chief Executive Offi cer, Chief 
Operating Offi cers, directors, Chairman of the Board) and to review 
candidacies for all positions as offi cers and directors and to present 
recommendations to the Board.

During 2007, the Committee met four times and primarily considered 
the following matters:

fi xed compensation and discretionary payments to offi cers and 
directors;

the compensation and benefi ts paid to the Chairman of the 
Board;

the criteria for allocating attendance fees to directors;

implementation of a loyalty reward system for employees around 
the world, notably including a bonus share allotment plan.

As part of this task, it called upon the services of an external 
consultant to carry out an analysis of the compensation and benefi ts 
for the Group’s key positions in France, including the Chief Executive 
Offi cer and the Chief Operating Offi cers.

Strategy Committee
The Strategy committee is composed of fi ve members, namely 
Elie Cohen, its chairman and an independent director, Jean-Pierre 
Benqué, EDEV’s permanent representative, Jean-Louis Mathias, 
Pâris Mouratoglou and Jean Thomazeau.

The Strategy committee’s role is to assist the Board of Directors with 
implementing the Group’s strategy and carrying out investments.

During 2007, the Committee met twice and considered the following 
principal matters:

the solar photovoltaic segment;

the Group’s investment criteria; and

biofuels.

➤

➤

➤

➤

➤

➤

➤
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1.3. ORGANISATION AND OPERATION OF EXECUTIVE MANAGEMENT

Executive Committee and expanded Executive 
Committee
The CEO has set up an Executive Committee comprising four members 
representing the Group’s various different business segments and 
geographic areas based on a division of responsibilities shown in the 
organisational chart in the appendix. The Committee studies issues 
and decisions concerning the Group’s strategy and investments.

At 31 December 2007, the committee comprised:

David Corchia, Chief Executive Offi cer;

Yvon André, Chief Operating Offi cer (Europe);

Christophe Geffray, Chief Operating Offi cer (Industry);

Philippe Crouzat, Chief Financial Offi cer.

In addition, the Chief Executive Offi cer set up a bi-monthly 
expanded executive committee in September 2007 comprising the 
members of the Executive Committee plus eight business segment 
and function managers. This committee studies the operational 
implementation of issues and decisions concerning the Group’s 
strategy and investments.

Restrictions placed on the authority of the Chief 
Executive Offi cer and Chief Operating Offi cers
Pursuant to Article L. 225-56 of the French Commercial Code, 
the Chief Executive Offi cer holds the broadest powers to act, in 
all circumstances, on behalf of the Company. He exercises his 
authority within the scope of the Company’s corporate purpose, 
subject to the powers expressly reserved for the general meetings 
of the shareholders or to the Board of Directors by applicable law. 
The Chief Operating Offi cers hold the same powers as the Chief 
Executive Offi cer vis-à-vis third parties.

In accordance with the Articles of Association and the Internal 
charter, certain decisions require the prior authorisation of the 
Board of Directors. On 25 April 2007, the Board of Directors decided 
to increase the powers specifi c to the Chief Executive Offi cer and 
amend the Board’s Internal charter accordingly.

Article 9.1 of the Internal charter has been amended to state 
that prior authorisation of the Board is required for the following 
decisions:

(a) As soon as their amount exceeds a threshold of €50,000,000:

investment decisions;

the signature of contracts, other than those related to an 
investment approved by the Board, involving obligations of this 
amount, including the value of any underlying assets;

borrowings through a single loan equal to or exceeding this 
threshold or less than this amount if several loans are involved 

➤

➤

➤

➤

➤

➤

➤

and their annual total exceeds this threshold, except for loans 
that have been previously approved as part of one or more 
investment projects;

any investment or commitments, including guarantees, pledges, 
liens, mortgages or other sureties, whether or not in an amount 
exceeding this amount on an individual basis, if their total 
annual amount exceeds this threshold, including the value of any 
underlying assets.

(b) As soon as their unit amount exceeds a threshold of 
€25,000,000:

divestment decisions, including the value of any underlying 
assets.

(c) Below the thresholds stated in paragraphs (a) and (b), the Chief 
Executive Offi cer may take the aforementioned decisions with 
the prior authorisation of the Board provided that (i) they relate 
to transactions in the Company’s normal business segments 
(onshore wind, solar, photovoltaic and biomass) and in countries 
belonging to the European Union and in North America, and (ii) 
between €2,000,000 and the aforementioned thresholds of 
€50,000,000 or (for divestments) €25,000,000, the Company’s 
Commitments Committee has issued an unanimous positive 
opinion. Should one or other of these conditions not be satisfi ed, 
the relevant decision(s) will require the prior authorisation of the 
Board of Directors.

(d) The following transactions or decisions will also be submitted 
for the prior approval of the Board of Directors:

the adoption of the annual budget and spending commitments 
exceeding the amounts described above;

any involvement in business activities not provided for in the 
Company’s business plan;

investment as a partner in a company or other entity, whether a 
legal person or not, the partners of which are liable in whole or in 
part for its debts;

approval of investments whose profi tability would be less than 
that required by the following criteria applicable within the EDF 
group: (i) the net present value/investment ratio must exceed 
10% and (ii) there must be an accretive impact on net income 
within three years;

the acquisition or disposal of any assets from or to an entity 
owned directly or indirectly by the EDF group;

the designation of members of the Company’s Commitments 
Committee.

The Commitments Committee is currently composed of Pâris 
Mouratoglou and Jean-Pierre Benqué.

➤

➤

➤

➤

➤

➤

➤

➤
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2. EDF Energies Nouvelles’ Internal Control

2.1. CONTROL ENVIRONMENT

Defi nition and aims of internal control
The Group’s internal control, based on the COSO (COmmittee of 
Sponsoring Organisations of the Treadway Commission) framework, 
is a process overseen by the Board of Directors and the Audit 
Committee. It is intended to provide reasonable assurance regarding 
the achievement of the following objectives: reliability of fi nancial 
reporting, compliance with applicable laws and regulations and the 
effectiveness and effi ciency of operations.

Internal control policy
In July 2006, EDF Energies Nouvelles put in place an internal control 
system based on the COSO framework. This system is described in 
a document presenting the Group’s internal control policy circulated 
to the various internal control offi cers.

The fi rst Chairman’s Report was prepared during 2006 and notably 
contained a description of the system at year-end 2006, as well as a 
presentation of the target system at year-end 2007.

During 2007, the Company carried out a self-assessment of its 
internal control environment using a guide taking into account 
the AMF’s recommendations and built on the basis of the COSO 
sections. This self-assessment will be repeated every year.

Internal control organisation
Internal control is overseen by the Group’s Chief Executive 
Offi cer and is backed up at the French companies by operational 
and functional managers and at signifi cant foreign subsidiaries 
controlled by the Group by local offi cers, who are responsible for 
implementing the policies, standards and procedures defi ned by 
the Group’s Executive Management.

1.4. PRINCIPLES AND RULES FOR DETERMINING THE COMPENSATION AND 
BENEFITS PAID TO OFFICERS AND DIRECTORS

Directors’ attendance fees
At its meeting on 8 March 2007, the Board of Directors decided to 
adopt the following principles for the annual allocation of attendance 
fees solely to independent directors up to but not exceeding the 
amount granted at the Annual General Meeting, that is:

a fi xed annual amount of €10,000;

an amount varying according to the director’s attendance of 
€2,000 per Board or committee meeting;

allocation in January for the award in respect of attendance during 
the previous year and in June in respect of the fi xed sum.

This said, a cap of €30,000 was set for the total amount of 
compensation and benefi ts to be received in respect of each 
fi nancial year for each of the independent directors.

Furthermore, on an exceptional basis, in order to refl ect the time 
and work required upon assumption of their duties, the Board of 
Directors decided to award an exceptional allowance of €15,000 to 
each of the independent directors.

➤

➤

➤

Senior executives’ compensation and benefi ts
The fi xed and discretionary portions, as well as the benefi ts in kind 
received by the Chairman of the Board, the Chief Executive Offi cer 
and the Chief Operating Offi cers are determined by the Board based 
on a proposal submitted by the Nominations and Remuneration 
committee.

The discretionary portion of the compensation and benefi ts is 
determined according to individual performance of the relevant 
company offi cer during the previous fi nancial year. It is awarded at 
the beginning of the year with reference to the previous year.

The allotment of bonus shares to the Chief Executive Offi cer and 
the Chief Operating Offi cers is contingent upon continued presence 
within the Group and performance criteria.
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LEVEL 1, self-assessment performed by all employees in line with 
the principles of the ethics and compliance charter adopted by 
the Group in 2006 and communicated to them;

LEVEL 2, internal control performed by operational and functional 
managers;

➤

➤

LEVEL 3, internal control performed by the manager of internal 
control France and internal control managers at signifi cant fully-
controlled subsidiaries outside France;

LEVEL 4, corporate internal control.

➤

➤

As stated in the COSO framework, the internal control framework involves all the Group’s employees and is organised as follows:

2.2. INTERNAL CONTROL PARTICIPANTS

Management bodies
Executive Management is the key body steering the Group in 
terms of internal control: It determines the major priorities and 
ensures that internal control principles, standards and norms are 
implemented.

International organisation
EDF Energies Nouvelles is a Group with an international dimension, 
with operations in nine European countries and in the United States. 
This international footprint requires high-calibre local expertise, as 
well as tight control by the parent company.

The Group is organised into geographic departments in which 
several subsidiary companies operate.

In each signifi cant country, there is a development company run by 
the country director in charge of the relevant country. The board of 
directors of the Group’s principal subsidiaries includes EDF Energies 
Nouvelles company offi cers.

The signifi cant country units are profi t centres with their own 
resources (e.g. technical and fi nancial departments).

The fi nancial managers of the country units (United States, Portugal, 
Greece, United Kingdom, Italy and other regions) report from a 
functional perspective to the Group’s Chief Financial Offi cer.

They are responsible for the preparation and monthly submission 
of management reporting to the parent company. They also keep 
it informed on a monthly basis of the operational performance of 
the Group’s power plants, any potential risks and how these are 
recognised in the local fi nancial statements.

Executive Management ensures that best practices are adopted 
in each and every country and that internal control is consistent, 
by including them notably in quarterly committee meetings of the 
Europe and Industry departments.
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Finance & Control department
The Finance & Control department encompasses the following 
functions: fi nancial control, accounting, consolidation, 
treasury & fi nancing, investor relations and information systems.

Since 2006, the Group’s fi nancial control, accounting and 
consolidation functions have been placed under the authority of the 
Group Controller. These functions have switched from a functional 
organisation to one based on geographic areas. This helps to 
facilitate business supervision and to enhance the decision-making 
process. The Group fi nancial control department performs a risk 
control and anticipation role.

Three additional staff were hired to strengthen the consolidation 
function:

the fi rst was recruited to prepare the Group’s accounting 
documentation, to plan ahead for and validate the accounting 
treatment of contractual structures, to prepare the Group’s 
handbook of consolidation procedures, to ensure it is applied 
correctly, and to handle the treatment under IFRS of the specifi c 
features of the Group’s operations;

the second was a senior consolidation employee;

the third is an administrator of the Magnitude consolidation 
software package, charged with handling the upgrade of the 
system.

In addition, consolidation teams in Greece were strengthened.

This programme of decentralising the consolidation process 
to geographic areas is set to continue during 2008, with the 
reinforcement of local expertise in the United States and Italy and 
introduction of sub-groups for consolidation purposes.

A French fi nance department was set up in July 2007, under the 
authority of which the chief fi nancial offi cer for France handled 
fi nancial control issues in France and deployment of internal control 
in the region, in addition to his accounting responsibilities. An 
accounting auditor was hired to add consolidation expertise to 
the French fi nance department in order to enhance the quality of 
consolidation packages provided to the consolidation department.

In Italy, a fi nancial function was set up and placed under the 
authority of a country chief fi nancial offi cer.

Group Treasury & Finance function
As part of the management of fi nancial risks and efforts to optimise 
fi nancial performance, the Group Treasury & Finance function was 
strengthened in 2007 through the recruitment of a Group manager.

His principal duties are to ensure that the Group’s fi nancial 
resources are raised at the lowest possible cost in order to fi nance 
its expansion, to manage relationships with banks, to deal with 
issues arising at international level in relation to centralised treasury 
management (cash pooling, placement of surpluses blocked in 
project companies) and to verify the consistency and optimisation 
of project fi nancing and risk hedges (predominantly against interest 
rate and currency fl uctuations).

Complementing the measures taken during 2006 (such as the 
renegotiation and centralisation of fi nancing lines at corporate 
level and implementation of a currency risk hedging policy), the 

➤

➤

➤

department distributed treasury and fi nancing rules and ensures 
that fi nancial instruments are treated in accordance with IAS 32 and 
39.

The Group Treasury & Finance offi cer continued to implement 
the Group’s currency risk management policy and systematically 
validates interest rate risk hedges after verifying their suitability on 
the market.

In addition, the XRT cash management software package, which 
is intended for use across the Group, was deployed in France, 
facilitating the centralisation of bank-related information and 
the optimisation of treasury transactions in accordance with the 
payment thresholds provided for in delegations of authority.

The Group Tax Affairs function
In late 2006, as part of its efforts to manage fi nancial risks and 
optimise its fi nancial performance, the Company set up the Group 
Tax Affairs function by recruiting a Group Tax Manager, assisted 
by a tax specialist, who is notably charged with ensuring and 
guaranteeing that the Group satisfi es all of its tax obligations.

The Tax Manager advises the Group’s Executive Management, its 
project leaders and country fi nance departments to safeguard 
the security and tax-effi cient nature of national and international 
transactions. His role helps to improve the account closing 
process.

His responsibilities include approving legal structures, organising 
the tax function within the Group and putting in place a set of Group 
tax procedures. A management fee policy applicable to the Group’s 
subsidiaries was notably introduced during 2007.

In addition, the Group Tax Manager carried out, with the support 
of an external fi rm, a compliance audit of the Group’s accounting 
and fi nancial information system at its French units based on the 
standards required by the French tax authorities.

Investor relations
The aim of the investor relations function, which was set up in mid-
2006, then strengthened in 2007, is notably to oversee external 
corporate communications and make sure that the messages 
conveyed by the Group are consistent. It performs these tasks in 
accordance with the laws and regulations applicable to listed 
companies in terms of fi nancing reporting obligations.

Human resources
To respond to the Group’s growing human resources management 
requirements, the function was bolstered through a recruitment in 
August 2007. The human resources function is notably responsible 
for handling recruitment, career management, professional training, 
management of employee representation institutions, as well as all 
the conventional roles associated with this function.

The key development of 2007 was implementation of a loyalty 
system for key employees based notably on the defi nition of a 
discretionary remuneration policy. Planning for this policy was 
notably underpinned by the performance of benchmark studies 
and the creation of job descriptions for the principal functions in 
France.
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To handle human resources management independently in a manner 
that is geared to the local environment, the US subsidiary enXco 
set up a human resources management function. Three people are 
currently dedicated to human resources management in the United 
States.

Corporate Legal Affairs department
The Corporate Legal Affairs department safeguards the legal 
security of Group companies by analysing their commitments and 
the advice provided to Executive Management.

The Corporate Legal Affairs department was strengthened through 
the recruitment of two lawyers, one specialising in listed company 
law and the second in insurance law.

Information systems
The information systems division’s principal tasks are the general 
organisation and strategic direction of the IT function. It also 
coordinates activities with various IT service providers, plus 
management and implementation of IT projects.

The Information systems department took further initiatives to 
upgrade networks and servers and to tighten up the information 
system security by switching over to a new platform facilitating 
centralised and secure management of services and business 
applications.

Environment offi cer function
Created as part of the Group’s commitment to environmental 
protection and the renewal of its ISO 14001 certifi cation for the 
onshore wind energy activities in France, the environment offi cer 
function, which is part of the industry department, has become a 
more global quality and environment offi cer function.

As part of its environment-related duties, it leads the ISO 14001 
programme for the French onshore wind energy operations. 
The environment and quality offi cer also performs an advisory 
and environmental authority role for the French development 
department and the industry department in terms of environmental 
regulations for France.

For safety-related assignments entrusted to the function, it acts 
as an authority for the Industry Department on matters related to 
employee health, safety and working conditions.

It acts as the main point of contact for the management of 
emergency or crisis situations in the event of an incident at a wind 
farm in France. It is also responsible for drafting a general crisis 
management policy that will be fi nalised with implementation of 
the European Operations & Maintenance project in 2008.

During 2007, a permanently staffed contact number was introduced. 
It enables personnel operating production assets in France to advise 
EDF Energies Nouvelles at any time should an incident occur with a 
potential impact on the safety of installations and/or people.

2.3. EXTERNAL AUDITS

Statutory Auditors
Alain Martin et Associés and KPMG Audit are the Company’s 
Statutory Auditors. In addition, these two audit fi rms have also 
been appointed for France, the United States, the United Kingdom, 
Spain and Italy. Local statutory auditors have been appointed for 
other countries.

The Statutory Auditors issue a report on this document.

EDF group
As a subsidiary of the EDF group, EDF Energies Nouvelles is regularly 
inspected by the EDF group’s audit function. This inspection 
comprises all the EDF group’s control resources performing an 
internal audit function.

Since its IPO, it should be noted that the Group is also subject to 
inspection by the Autorité des marchés fi nanciers.

2.4. ETHICAL AND ENVIRONMENTAL PROGRAMMES

Ethical programme
The ethics and compliance charter, adopted by the Company’s Board 
of Directors in July 2006, formally defi nes EDF Energies Nouvelles’ 
commitment to abide by the Group’s fi ve core values:

respect for the individual and tolerance;

respect for the environment and solidarity;

performance;

integrity;

➤

➤

➤

➤

diversity and multi-culturalism.

The ethics and compliance programme is referred to systematically 
in all the contracts entered into with suppliers and subcontractors.

EDF Energies Nouvelles reserves the right to audit suppliers and 
subcontractors to ensure that the laws and regulations in force are 
upheld, particularly in terms of compliance with labour law and the 
environment.

➤
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Environmental programme
The Group’s environmental management policy enabled it to gain 
ISO 14001 certifi cation in 2005, which was maintained in 2007, 
for its development, construction and generation of onshore wind 
energy in France.

This certifi cation, secured after an audit performed by an authorised 
independent body, attests that the Group has implemented an 
environmental management system that includes:

an environmental analysis encompassing an inventory of the 
Group’s business activities, the regulations applicable to them, 
and the environmental impact that they may have;

an environmental policy that features a commitment to 
continuous improvement and prevention of pollution, as well as 

➤

➤

compliance with applicable environmental laws, regulations and 
other undertakings that the Group has made; and

the organisational structure, planning activities, responsibilities, 
practices, procedures and resources required to identify, 
implement, carry out, review and maintain the Group’s 
environmental policy.

This environmental management system is an integral part of the 
Group’s adherence to the principles of sustainable development.

In order for the Group to maintain its certifi cation, regular verifi cation 
(on an annual basis) that the system complies with the standard 
and renewal audits (every three years) by an independent body will 
be required.

➤

3. Internal control procedures concerning the 
effectiveness and effi ciency of operations

3.1. RISK INVENTORY AND MANAGEMENT

To control the risk exposure inherent in its operations and that 
arising from attainment of the Group’s objectives and changes in 
its business activities, EDF Energies Nouvelles conducted a risk 
mapping exercise in line with the methodology defi ned by the 
EDF group. Accordingly, the major risk factors were identifi ed and 
action plans drawn up to control them. They are assessed on the 
basis of their possible impact on the Company, their probability of 
occurrence and their level of control.

The Executive Management team designates risk managers 
responsible for guaranteeing the effectiveness and effi ciency of risk 
control measures. These managers work together with the internal 

controller to produce a new mapping assessment of the risks 
inherent in their activities, rank risk factors and defi ne an action 
plan.

Action plans are updated on a semi-annual basis and validated by 
Executive Management. The principal risk factors identifi ed for EDF 
Energies Nouvelles are reported on a semi-annual basis to EDF’s 
Group Risk Control department for inclusion in the mapping of the 
EDF group’s risks.

A summary describing the organisation and results of the EDF EN 
group’s risk management was presented to the Audit committee in 
October 2007.

3.2. SPECIFIC CONTROL PROCEDURES

To attain the objectives that the Group has set itself, control 
procedures have been put in place. These procedures aim to 
optimise operations linked to its business activities and to secure 
the various processes as far as possible.

Management of risk linked to dependence on 
suppliers and the availability of equipment and 
raw materials: implementation of framework 
agreement and partnerships
The Group’s business activities require delivery and assembly of 
numerous items of technical equipment, such as turbines and masts 
for wind energy plants, that only a limited number of suppliers are 

able to provide. Turbine purchases account for over two-thirds of the 
Group’s investments and are made primarily from four suppliers.

In the wind energy segment, the Group negotiated framework 
agreements with its principal suppliers to secure its supply of 
turbines and measuring masts. In addition, the Group renegotiated 
operations & maintenance contracts with the principal operators.

The Group intends to pursue its strategy of building long-term 
relationships with turbine manufacturers.

As part of its future activities in the biomass and photovoltaic 
segments, the Group has taken steps to secure its future purchases 
of equipment and raw materials, while making sure that it reduces 
its production costs.
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In the biomass segment, the principal risk factors identifi ed are 
limited by the creation of small-scale units close to raw material 
sources and the development of partnerships with highly regarded 
engineering companies.

In the photovoltaic segment, the Group’s strategy is to diversify 
its portfolio of technologies and to make its procurement strategy 
more balanced (spot purchases, medium- and long-term contracts, 
strategic partnerships and selective acquisitions of shareholdings).

Control of risks linked to segment purchases: 
implementation of a segment purchasing policy
Within the Industry department, the Technical department drafted 
a policy describing the purchasing process to be followed for the 
construction and commercial operation of wind farms, as well as 
thermal, hydro and biomass energy plants.

One of the aims of this policy, which incorporates the major 
principles of the fair selection of suppliers, is to ensure that the 
best offer is chosen in the interests of the Group and its customers.

Deployment of this procedure at subsidiaries in Europe continued 
during 2007.

Control of project management-related risks: 
implementation of control procedures
The backdrop of the Group’s expansion and development (size of 
wind farms, framework turbine supply agreements, sourcing lead 
times, etc.) has prompted a change in the strategy of building wind 
farms in France, with the shift from a turn-key model to a batch 
construction model. This change in strategy entails more precise 
defi nition of project parameters at an early stage of development in 
order to limit the risks of investment cost overruns and to manage 
more effectively the complexity of tasks related to the management 
of different batches, i.e. wind studies, soil, acoustics, electricity 
connection, earthworks, civil engineering, etc.

In this respect, an interface between the relevant departments 
was set up to control project management risks more effectively. 
In addition, a “deal-closing” procedure was implemented in 2007 
to prepare a completion report and capitalise on formally drafted 
feedback.

2008 will be devoted to introducing these procedures and best 
practices in the United Kingdom, Italy, Greece and Portugal.

Control of liquidity risks: implementation of 
control policies

Liquidity risk associated with project fi nancing
The Group’s growth model consists in developing and fi nancing 
power plant projects. The Company’s policy is to arrange the 
requisite project-specifi c fi nancing, in the form of debt and equity, 
in order to see each project through to completion.

Liquidity risk arising from normal business activities
At 31 December 2007, the Group had seven medium-term credit lines 
due to mature in the 2012-2013 period. These bullet credit lines are 
not repayable in advance. They cover a total amount of €350 million 

and are confi rmed by the fi nancial institutions with which they were 
arranged as being on fi xed and irrevocable terms.

The Group also has overdraft facilities, which, by defi nition, are 
not guaranteed (excluding the statutory period for withdrawal by 
banks).

Since the beginning of 2007, the Company has arranged back-to-
back credit lines complementing the fi nancing facilities already put 
in place. These have been arranged for one year and are renewable 
once.

The Group has centralised the arrangement and use of these fi nance 
facilities and thus management of the corresponding risks.

Control of risks linked to service contracts and 
business providers
The internal control procedure for arranging contracts with service 
and business providers, which was implemented during the 
third quarter of 2006 to protect the Group’s interests, led to the 
preparation of information sheets ensuring that all the clauses and 
principles defi ned by the Group, notably under the ethics charter, 
are incorporated in these contracts.

The Corporate Legal Affairs department keeps the information 
sheets for new contracts up to date and presents them to the Audit 
committee on a regular basis.

In addition, the Executive Management tightened up the control 
system linked to all contractual agreements by distributing a 
memorandum during 2007 concerning the process of agreeing a 
contract. This memorandum notably stipulates that no contract may 
be signed without the prior approval of the Corporate Legal Affairs 
department and the Finance & Control department.

This procedure must be tightened up further by means of a 
chronological record of contracts kept by the Corporate Legal Affairs 
department.

Control of risks linked to supplier relationships: 
implementation of a general commercial 
purchasing policy
Initiatives were implemented during 2005 to keep costs down, 
reduce the number of suppliers and exercise tighter control over the 
commercial purchasing process.

A compendium of all the commercial purchasing procedures is kept 
up to date on an annual basis and distributed in France.

This policy serves as a reference framework for the principal 
subsidiaries and underwent local adaptations during 2007, such as 
updating the Travel & Expenses policy for US subsidiary enXco in 
April 2007.

These adaptations are set to continue in 2008.

Control of risks linked to non-compliance with 
the rules concerning the segregation of duties: 
implementation of delegations of authority
To comply with the segregation of duties and control rules, policies 
concerning the delegation and sub-delegation of authority laying 
down the various levels of approval required according to the type 
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of commitment were distributed in 2006 to the Group’s French and 
US companies.

The deployment and adaptation to certain subsidiaries of the 
procedures for the delegation of commitment powers, delegation 
of banking powers and processing of supplier invoices continued 
during 2007.

These delegations of authority are updated in line with organisation 
changes, and some are validated by the board of directors of Group 
subsidiaries.

Control of risks linked to the organisation of 
subsidiaries: implementation of a director 
selection policy
The mapping of the composition of the boards of directors 
carried out in 2006 to defi ne a director selection policy for Group 
subsidiaries facilitated the launch in 2007 of the reorganisation of 
the principal subsidiaries’ boards, through the inclusion of the chief 
fi nancial offi cer for country holding companies and country fi nancial 
managers for subsidiaries placed under these holding companies.

As a result, these boards will be able to spearhead the Group’s 
policy in terms of internal control in all its aspects, i.e. business, 
management and fi nance.

This reorganisation is due to be fi nalised during 2008.

4. Internal control procedures concerning the reliability 
of fi nancial reporting

4.1. PRINCIPAL IMPROVEMENTS IN INTERNAL CONTROL PROCEDURES 
CONCERNING THE RELIABILITY OF FINANCIAL REPORTING

Following its November 2006 IPO, the Company was obliged to 
comply with certain additional legal obligations and rules. The 
Group must now produce fi nancial statements within certain 
deadlines and set and attain the targets disclosed to the market. 
The Group’s fi nancial statements were published for the fi rst time 
under IFRSs for the six months ended 30 June 2006, and a number 
of common accounting standards for the entire Group were defi ned 
at this time.

Organisational changes have taken place against the backdrop 
of constant changes in scope: organic growth is running at a high 
level, and acquisitions and disposals have been carried out. With a 
presence in 10 countries, EDF Energies Nouvelles fully consolidated 
152 companies, proportionally consolidated 39 companies and 
accounted for 9 companies under the equity method during 2007.

The Control Group is also structured to be an integral part of the 
EDF group’s management cycle, which requires submission of 
accounting and fi nancial reporting data on a monthly, quarterly, 
semi-annual and annual basis.

Control of compliance with procedures and Group accounting 
policies (non-current assets, depreciation and amortisation, 
capitalisation of project development costs), the tighter rules and 
the implementation of new rules remain the top priorities of the 
Finance & Control department.

To ensure accounting and fi nancial information, deadlines and 
production quality are controlled properly, the Finance & Control 
department is continuing its reorganisation and implementing 

measures to tighten up processes involved in the preparation of 
accounting and fi nancial information.

Summary of the measures implemented in 2006:

the Group has chosen the Magnitude (Cartesis) consolidation 
package in order to process the statutory consolidated fi nancial 
statements, forecasting and consolidated reporting using the 
same system;

the statutory fi nancial statements were consolidated for the 
fi rst time using Magnitude in June 2006. In addition, the 2007 
monthly budget and the Group’s medium-term business plan for 
2008-2009 were consolidated in Magnitude in September 2006 
to provide for monthly tracking from January 2007 onwards;

the Control Group teams were bolstered in order to facilitate 
fi nancial monitoring by geographic area. Accordingly, each 
fi nancial controller is responsible for all fi nancial monitoring 
of one or more geographic areas. What’s more, this monitoring 
includes validation of the budget forecasts and monthly 
reporting, the follow-up of off-balance sheet commitments, the 
validation of investment fi les and assistance with accounting 
closes (monitoring of off-balance sheet commitments, contractual 
analysis, etc.);

the enXco consolidated sub-group in the United States, previously 
monitored by the EDEV holding company, joined the Group’s 
management cycle;

to monitor and process off-balance sheet commitments, 
systematic cataloguing was implemented at the request of 

➤

➤

➤

➤

➤
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the Board of Directors. Data is added to an Access database. 
Furthermore, to raise the awareness of region/business segment 
managers of the importance of these commitments, they are 
requested to supply a statement affi rming the accuracy of the 
information they report.

During 2007, the Finance & Control department implemented the 
following initiatives:

further strengthening and reorganisation of the Finance & Control 
department;

roll-out of Magnitude in the United States during the fi rst half: 
the US sub-group produced its consolidated fi nancial statements 
using Magnitude for the fi rst time for the interim 2007 close;

➤

➤

roll-out of Magnitude in Greece during the second half of the 
year;

further streamlining of the fi nancial organisation chart;

decentralisation of a number of consolidation processes to 
geographic areas (capitalisation of development costs, fi nancial 
costs, etc.);

preparation of the Group handbook of consolidation and 
management procedures.

➤

➤

➤

➤

4.2. FINANCIAL REPORTING

A policy is currently being drafted to defi ne in formal terms the 
principles for the communication and validation of the EDF Energies 
Nouvelles group’s fi nancial reporting.

This fi nancial reporting policy is consistent with the principles and 
rules in force and the recommendations issued by the stock market 
authorities in relation to the management of risks arising from the 
ownership, disclosure and possible use of privileged information.

To comply with these principles and rules and to ensure that they 
are upheld, the Group introduced a steering and control system 
for fi nancial reporting, which is tasked with validating fi nancial 
reporting and ensuring its consistency.

All the fi nancial reporting communicated must be validated by the 
Chief Executive Offi cer and the Chief Financial Offi cer and be sent 
prior to its distribution to the Company’s directors.

4.3. OBJECTIVES FOR 2008

During 2008, the objective is for the Finance & Control department 
to embrace more of a corporate dimension focused on a combined 
(management and consolidation) approach, documentation, 
investment tracking and new business.

To this end, the principal initiatives planned during 2008 notably 
include:

rolling out the Magnitude software system in new geographic 
areas in the event of acquisitions;

setting up sub-groups for consolidation purposes: UK - Portugal 
(2008) – Italy (2009);

➤

➤

strengthening consolidation teams in Italy and the United 
States;

continuing the decentralisation of the consolidation process in 
new geographic areas;

updating the Group handbook of consolidation procedures and 
the Group handbook of management cycle procedures;

improving the steering of the four forecast adjustments and 
budgeting;

further streamlining the fi nancial organisation chart.

➤

➤

➤

➤
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5. Internal control procedures related to compliance 
with the legislation and regulations in force

As a listed company, EDF Energies Nouvelles has to comply with the 
regulations in force common to all companies, the guidelines set by 
the French fi nancial security law, the AMF reference framework and 
reporting obligations.

The Corporate Legal Affairs department and internal control 
are tasked with implementing and verifying application of the 
procedures to ensure that all these regulations will be upheld. 
A lawyer specialised in corporate law was hired to satisfy the 
obligations incumbent upon listed companies.

5.2. CONTROL PROCEDURES RELATED TO CONTRACTS

The Corporate Legal Affairs department, the main remit of which is 
to ensure compliance with all the laws and regulations in force and 
applicable at corporate or business level, introduced, in conjunction 
with the Group’s internal control, a framework procedure distributed 
in July 2006 providing a checklist for the principal clauses to be 
added to all contracts entered into with the Group’s partners (service 
providers, business providers, sub-contractors, etc.).

The Corporate Legal Affairs department is systematically involved in 
any major process leading to the drafting of contracts and continued 
during 2007 to strengthen its risk management policy, notably by 
distributing a memorandum concerning the process of agreeing a 
contract during May 2007.

5.3. CONTROL PROCEDURES RELATED TO STOCK MARKET REGULATIONS

Following its IPO, EDF Energies Nouvelles implemented procedures 
to prevent violations of stock market legislation.

The Board of Directors adopted a regulation at its meeting on 
13 November 2006 that is intended to prevent any insider trading 
within the Group.

To facilitate compliance with the recommendations issued by the 
stock market authorities concerning insider trading, a transaction 
review committee consisting of the Chief Executive Offi cer, Chief 
Financial Offi cer and the Corporate Legal Affairs Director was set 
up.

6. Improvement drive

EDF Energies Nouvelles continues to expand at a brisk rate. To 
control this development, EDF Energies Nouvelles constantly strives 
to control the risks associated with its growth. The Group will 
continue to make improvements to its control environment, notably 
by implementing and replicating internal control procedures at new 
units and new businesses and by conducting a self-assessment of 
existing systems.

The principal measures planned for 2008 notably include:

gradual roll-out of administrative, governance and technical 
procedures at all the Group’s subsidiaries;

formal defi nition of the Human resources policy;

distribution of an IT charter and implementation of a Group 
intranet;

➤

➤

➤

5.1. COMPLIANCE WITH THE LEGISLATION AND REGULATIONS
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further tightening up of controls on the reliability of fi nancial 
reporting originating from subsidiaries and the control of their 
market communications;

tightening up of the risk management system, with special 
attention paid to the monitoring of counterparty risks;

deployment of the Operations & Maintenance business in Europe, 
along the same lines as in the United States, which will feature 
crisis management arrangements, a formally defi ned security 
and authorisation policy and a formally defi ned regulatory watch 
for the wind energy and photovoltaic activities;

continued pursuit of the strategy of securing the equipment and 
raw materials supply chain;

increasing observance of the Group’s values among its partners 
and suppliers.

➤

➤

➤

➤

➤

Executive Management will pledge its full support to this programme, 
the importance of which EDF Energies Nouvelles recognises for its 
development.

This report was reviewed by Executive Management, the Audit 
Committee and the Board of Directors and was discussed with 
the Statutory Auditors with regard to internal control procedures 
concerning the preparation of fi nancial reporting.

Paris La Défense, 19 March 2008

Pâris Mouratoglou

Chairman of the Board of Directors
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Organisation of the board of directors 
and executive management
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“To the Shareholders,

In our capacity as the Statutory Auditors of EDF Energies Nouvelles SA and pursuant to the provisions of Article L. 225-235 of the French 
Commercial Code, we hereby report on the report prepared by the Chairman of the Board of Directors in accordance with the provisions of 
Article L. 225-37 of the French Commercial Code for the year ended 31 December 2007.

The Chairman’s role is to report on the preparation and organisation of the work performed by the Board of Directors and the internal control 
procedures implemented by the Company. Our role is to report our observations on the information cited in the Chairman’s report on the 
internal control procedures concerning the preparation and processing of accounting and fi nancial information.

We performed our work in accordance with the professional standards applicable in France. Those standards require that we plan and 
perform the audit to assess the fair presentation of the information contained in the Chairman’s report on internal control procedures and the 
preparation and processing of accounting and fi nancial information. These procedures notably consist in:

examining the internal control procedures concerning the preparation and processing of the accounting and fi nancial information 
underpinning the information presented in the Chairman’s report and in existing documentation;

examining the work that was used to prepare this information and the existing documentation; and

determining whether the major internal control defi ciencies concerning the preparation and processing of accounting and fi nancial 
information that we had identifi ed during our assignment are disclosed appropriately in the Chairman’s report.

Based on our audit, we have no comments to make on the information concerning the Company’s internal control procedures related to the 
preparation and processing of accounting and fi nancial information contained in the report by the Chairman of the Board of Directors in 
accordance with the provisions of Article L. 225-37 of the French Commercial Code.”

Paris La Défense and Paris, 20 March 2008

Statutory Auditors

KPMG Audit 
Department of KPMG SA

Catherine Porta

Partner

Alain Martin & Associés

Alain Martin

Partner

➤

➤

➤
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