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1. PERSONS RESPONSIBLE FOR THE REFERENCE DOCUMENT

1.1. RESPONSIBLE FOR THE REFERENCE DOCUMENT
Mr. Eric Peugeot, Chairman of the THEOLIA Board of Directors

Mr. Marc van’t Noordende, THEOLIA Chief Executive Officer

Mr. Olivier Dubois, THEOLIA Chief Financial Officer

1.2. CERTIFICATION OF THE RESPONSIBLE

“After having adopted all reasonable measures for such purpose, we certify that the information contained in this Reference
Document, to the best of our knowledge, faithfully represents the actual condition and does not contain any omission that
could have significant impact upon it.

We have obtained the final report from the statutory auditors, indicating that they have verified the information related to the
financial conditions and the accounts provided in this Reference Document and also that they have read the entire Refer-
ence Document.

The historical financial information submitted in this Reference Document was covered by the reports of the statutory audi-
tors appearing in paragraphs 20.1.1, 20.2.1, 20.3.1 and 20.4.1 of said document.

The auditors' report on the consolidated financial statements as of December 31, 2006 appearing in paragraph 20.1.1 of the
Company's Reference Document officially approved by the AMF on October 17, 2007 under Number R 07-153 does not
contain observations or reservations.

The auditors' report on the consolidated financial statements as of December 31, 2007 does not contain observations or
reservations.

The auditors' report on the consolidated financial statements as of December 31, 2008 appearing in paragraph 20.1.1 of the
Reference Document contains the following observations: “Without calling the above expressed opinion into question, we
draw your attention to the ‘Going-concern principle’ paragraph of note 2.1 of the Notes to the Consolidated Financial State-
ments.”

The auditors' report on semi-annual financial information as of June 30, 2009 appearing in paragraph 20.4.1 of the Refer-
ence Document contains the following observations: "Without calling the above expressed opinion into question, we draw
your attention to:

- The paragraph Continuity of operationof the Notes. [NB: consider replacing the current translation of the 2008 financial
statements with the amended translation that will appear in chapter 20]

- [Paragraph 4 of Note 3 “Characteristic facts of the period’] [is this intended to refer to the paragraph “Cancellation of 2007
sales” in Note 5 “Significant events” during the period?] of the Notes, which mentions the recovery of the provision on the
claim due by the Hestiun company following full payment of this claim,

- The paragraph [‘Accounting principles and evaluation methods’] [this heading does not appear in the notes to the 2008
financials, is this intended to refer to the third and fourth paragraphs under Note 2.1?] of the Notes, which explains the
changes of accounting methods resulting from application of the new standards and interpretations, as of January 1, 2009.”

Mr. Eric Peugeot, Chairman of the THEOLIA Board of Directors
Mr. Marc van't Noordende, THEOLIA Chief Executive Officer
Mr. Olivier Dubois, THEOLIA Chief Financial Officer

2. STATUTORY AUDITORS
2.1. ACTING AUDITORS

1. Deloitte & Associés

Les Docks — Atrium 10.4

10, place de la Joliette

13002 Marseille

Represented by Mrs. Anne-Marie Martini.



Date of first appointment: combined general meeting of the shareholders of November 28, 2005 for the remaining term of
office of its predecessor, that is, until the regular general meeting of the shareholders called upon to rule on the accounts for
the fiscal year closing on December 31, 2007.

Last renewal: combined general meeting of May 30, 2008 for a term of six fiscal years, expiring at the end of the regular
general meeting of the shareholders to be held in 2014 for ruling on the accounts for the fiscal year closing on December 31,
2013.

Deloitte & Associés is a member of the Regional Society of Auditors of Versailles.
2. SARL Coexcom

40, avenue Hoche
75008 Paris
Represented by Mr. Frédéric Duchemin

Date of first appointment: appointed deputy auditor during the combined general meeting of the shareholders of November
28, 2005, for a term of six fiscal years, expiring at the end of the regular general meeting of the shareholders to be held in
2012 for ruling on the accounts for the fiscal year closing on December 31, 2011.

It became acting auditor on August 31, 2009, effective date of the resignation of Mr. Jean Jouve, acting auditor for the re-
maining term of office of the latter, that is, until the regular general meeting of the shareholders to be held in 2012 for ruling
on the accounts for the fiscal year closing on December 31, 2011.

La SARL Coexcom is a member of the Regional Society of Auditors of Paris.
3. Acting auditors having resigned or having been renewed during the last three fiscal years

Mr. Jean Jouve resigned his office as acting auditor, for reasons of health, effective on the date of August 31, 2009. As set
out by law, SARL Coexcom, deputy auditor, lawfully acceded to the office of acting auditor. Mr. Jean Jouve was appointed
acting auditor at the time of the incorporation of the Company on April 16, 1999, whose office was then renewed at the time
of the combined general meeting of the shareholders of November 28, 2005 for a term of six fiscal years, expiring at the end
of the regular general meeting of the shareholders to be held in 2012 for ruling on the accounts for the fiscal year closing on
December 31, 2011.

The combined general meeting of November 28, 2005, took note of the resignation of MB Associés, represented by Mr.
Pascal Manu, from its office as acting auditor and resolved to appoint the firm Deloitte & Associés, represented by Mrs.
Anne-Marie Martini.

2.2. DEPUTY AUDITORS
1. SARL BEAS

719, villa Houssay
92200 Neuilly-sur-Seine

Date of first appointment: combined general meeting of the shareholders of November 28, 2005 for the remaining term of
office of the latter, that is, until the regular general meeting of the shareholders for ruling on the accounts for the fiscal year
closing on December 31, 2007.

Last renewal: combined general meeting of the shareholders of May 30, 2008 for a term of six fiscal years, expiring at the
end of the regular general meeting of the shareholders to be held in 2014 for ruling on the accounts for the fiscal year closing
on December 31, 2013.

La SARL BEAS is a member of the Regional Society of Auditors of Versailles.

2. Following the accession of SARL Coexcom to the office of acting auditor on the date of August 31, 2009, the
Company will proceed to appoint, as prescribed by law, a new deputy, at the time of the next meeting, for the re-
maining term of office of its predecessor, that is, until end of the regular general meeting of the shareholders to be
held in 2012, to rule on the accounts for the fiscal year closing on December 31, 2011.

3. Deputy auditors having resigned or having been renewed over the last three fiscal years.

The combined general meeting of the shareholders of November 28, 2005 noted the resignation of Mr. Jean-Christophe
Barbier from his office as deputy auditor and the term of office of deputy auditor Mr. Luc Pozzo Di Borgo.



3. SELECTED FINANCIAL INFORMATION

Condensed consolidated income statements for the fiscal years closing December 31, 2008, 2007 and 2006

(in thousands of euros) 12/31/2008 12/31/2007 12/31/2007 12/31/2006
published adjusted IFRS 5 (" | pub-

lished(18months)
@)

Revenue 69,956 306,481 288,134 70,986

Current operating income (67,299) (3,250) 438 (6,370)

Current income (196,460) (38,726) (37,517) (7,938)

Net income (244,098) (48,807) (48,625) (4,173)

(1) ltis hereby stated that, pursuant to standard IFRS 5 relative to discontinued activities or those held for sale, the majority
of the non-wind companies of the Group have been grouped into a single item “net income after tax of discontinued activ-
ities or those held for sale” In order to enable comparison with the prior fiscal year, the 2007 income statement has been
adjusted for the impact of the companies concerned.

(2) The general meeting of the shareholders of November 28, 2005 decided to shift the date of the closing of the fiscal year
from June 30t to December 31st. The fiscal year closing on December 31, 2006 thus encompasses business over 18
months.

In 2008, an ambitious development policy undertaken in the past, characterized by external growth and increasing the num-
ber of subsidiaries collided with the world financial crisis, leading to the recording of losses of value and depreciation of
assets for 105.6 million euros. In total, non-recurring charges and provisions, including depreciation and losses of value,
negatively impacted the fiscal year for an amount of 201.9 million euros.

Following the decision of the preceding Management, announced on September 3, 2008, to limit as much as possible sales
of wind farms, the Group did not record the sale of any wind farms in 2008. This deprived the Group of substantial revenue
and of the profit margin deriving from it, and it was not possible for it to absorb the substantial fixed costs, particularly in
Germany. It should be noted that the new Management, appointed on September 29, 2008, revitalized sales of wind farms to
third parties. The first sales were then recorded in the first quarter of 2009.

Condensed consolidated balance sheet for the fiscal years closing December 31, 2008, 2007 and 2006

(in thousands of euros) 12/31/2008 ;jﬁ:t/jg?; 12/31/2006
Non-current assets 565,584 645,865 298,655
Current assets 343,302 509,046 153,679
Total assets 918,703 1,154,912 452,334
Shareholders’ equity 169,760 404,420 171,421
Non-current liabilities 469,080 480,292 93,733
Current liabilities 266,742 270,200 187,180
Total liabilities and shareholders’ equity 918,703 1,154 912 452,334

(3) During the 2007 fiscal year, under the standard IAS 8, the following three errors were confirmed in the accounts as of
December 31, 2007 and gave rise, by application of the standard IAS 8, to an adjustment of the information relating to
the 2007 fiscal year presented in the consolidated financial statements as of December 31, 2008:

i) The acquisition undertaken at the end of 2007 of shares of German companies was incorrectly shown, such that debts
and goodwill were increased in the accounts for the fiscal year closing on December 31, 2007. The pre-consolidation ad-
justment is summarized as follows:

Balance sheet effect as of 12/31/2007
Adjustment to goodwill: €2,549K

Adjustment to current assets: €5,711K
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Adjustment to current liabilities: -€8,260 K
These adjustments have not affected the income statement.

ii) Furthermore, the posting of the convertible bond (OCEANE) undertaken in October 2007 gave rise to a partially erro-
neous adjustment, such that shareholders’ equity in the accounts as of December 31, 2007 was decreased by €1,129 K,
and non-current financial liabilities increased accordingly. The effect of the adjustment is summarized as follows.

Balance-Sheet Effect 12/31/2007
+€1,129 K
€1,129 K

Adjustment to shareholders’ equity:
Adjustment to current financial liabilities:
These adjustments have not affected the income statement.

iii) A change in the assessment of the level of control of the Spanish company Asset Electrica, 50% held, resulted in a
change of the method of consolidation. The company is accounted for under the equity method. The effect of the adjust-
ment is summarized as follows.

Balance sheet effect 12/31/2007

Tangible assets: -€9,896 K
Non-current financial assets: +€6,568 K
Non-current financial liabilities: -€3,075K
Trade payables: €752 K
Associated companies: €217K

This change in the method of consolidation led to an increase in net income of €181 K as of December 31, 2007.

Condensed consolidated cash flow for the fiscal years closing on December 31, 2008, 2007 and 2006

12/31/2007 12/31/2006
(in thousands of euros) 12/31/2008 adjusted.(4) (18 months)
Net cash flow generated by the business (147,725) 30,093 (4,298)
Net cash flows associated with the investment operations (73,727) (136,663) (117,862)
Net cash flows associated with the financing transactions (12,184) 369,459 166,007
Change in cash (233,567) 262,778 43,847

(4) Adjusted following noting of the three errors described above.

Condensed semi-annual consolidated income statements as of June 2009 and June 2008

_ 06/30/2008
(in thousands of euros) 06/30/2009 .

adjusted IFRS 5
Revenue 104,929 55,386
Current operating income 10,467 (14,611)
Operating income 1,976 (14,633)
Net income (14,139) (26,183)

The consolidated revenue amounted to 104.9 million euros in the first half of 2009, an 89% increase in relation to that of the
first half of 2008 (IFRS 5 adjusted). This is explained in part by the strong rise in the activity Development, construction, and
sales, the revenue for which reached 57.2 million euros. As reported, the Group resumed its sales of wind farms in Germany.
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Thus, 35.5 MW were sold during the first quarter of 2009 and 3 MW during the second quarter. There were no sales of wind
farms in 2008.

The operating income of the Group reached 2 million euros, whereas it was negative 14.6 million euros as of June 30, 2008,
(IFRS 5 adjusted). The consolidated operating income was, however, also affected by the recording of non-recurring charges
for a cumulative amount of 10.3 million euros, which was distributed as follows:

1. Value adjustments for 5.9 million euros (Morocco and Spain).
2. Depreciation of goodwill for 2.1 million euros (Morocco).
3. Miscellaneous provisions for a total of 2.3 million euros.

Sales of electricity in the first half of 2008, for the Group’s ownaccount and for third party accounts, increased by 139%, due
in particular to a very strong growth of sales of electricity from wind power stations held by the Group, which went from 5.9
million to 30.2 million euros, representing a growth of 409%.

The installed power of wind power stations held by the Group increased by 380%, going from 73 MW in June 2007 to 350
MW in June 2008.

Electricity sales for the account of third parties went from 16.4 million to 23.1 million euros, recording a rise of 41% asso-
ciated with the increased number of stations managed for third parties.

In the first half of 2008, the Group chose not to undertake the sale of any wind power stations. In the first half of 2007, the
Group had realized revenue of 16.1 million euros.

There was a change in scope with respect to non-wind activities: Thenergo floated a capital increase following its listing on
the Stock Exchange in June 2007, the consolidated Group maintaining this subsidiary through application of the equity me-
thod. This change of method represents (7.3) million euros on a total change of (4) million euros. On a like-for-like basis,
non-wind activity grew by 44%.

Current operating income varied little over the period. The substantial increase in depreciation and provisions was mainly
associated with the effects of the changes in scope. Actually, the acquisitions and commissioning in the second half of 2007
affected the depreciation and provisions in the first half of 2008 for an amount of 10.2 million euros.

The net income for the first half of 2008 was primarily affected by financial charges of the Group and the dilution profit on
Thenergo.

It should be noted that the operating income as of June 30, 2008 includes earnings of 22.9 million euros due to the dilution of
the Group’s holding resulting from the opening of the Thenergo’s capital following its registration on the compartment outside
Alternext's APE.

The net cost of credit went from 2.8 million euros at the end of 2007 to 14.2 million euros at the end of June 2008. This
change primarily encompasses the accounting charge for interest expense on the convertible bond (OCEANE) and in-
creased interest charge associated with the acquisition of wind power stations in 2007.

Condensed consolidated balance sheet as of June 30, 2009, as of December 31, 2008 and as of June 30, 2008

(in thousands of euros) 06/30/2009 12/31/2008 06/30/2008
Non-current assets 552,576 555,584 743,184
Current assets 285,287 343,302 364,578
Total assets 855,424 918,703 1,107,762
Shareholders’ equity 154,871 169,760 387,811
Non-current liabilities 487,240 469,080 484,557
Current liabilities 200,013 266,742 235,394
Total liabilities and shareholders’ equity 855,424 918,703 1,107,762
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Condensed consolidated cash flow as of June 30, 2009 and June 30, 2008

(in thousands of euros) 06/30/2009 | 06/30/2008
Net cash flow generated by the business 20,803 (67,046)
Net cash flow generated associated with investment transactions (2,894) (71,492)
Net cash flow generated associated with financing transactions (27,049) | (25,465)
Change in cash (9,099) (164,425)

4. RISK FACTORS

The Company has carried out a review of its risks. The risks presented below are, on the registration date of the Reference
Document, those identified by the Company, for which the occurrence is likely to have a material adverse effect on the Com-
pany, on its activities, its financial situation, its results or the price of its shares. The Company considers that there are no
further significant risks apart from those shown below. Nevertheless there are other risks, not yet identified, which could be
judged by THEOLIA as significant and could also have a negative effect.

4.1. RISKS LINKED TO THE ACTIVITIES OF THE GROUP
4.1.1. Risks linked to climate conditions

In the framework of its business, the Group operates, on its own behalf and for third parties, electricity generating wind
farms. As of September 30, 2009, the revenues for electricity sales on its own behalf represented 16% of consolidated reve-
nues and the sales of electricity for third parties represented 11.2% of consolidated sales.

The production of this energy depends on climate conditions, particularly wind conditions.

During the project development phases, the Group carries out wind studies by installing wind measuring masts on the pro-
jected site. The quality of the result depends largely on the quality of the measures taken over a period of at least one year,
but especially on the long-term accuracy of the benchmark meteorological station’s findings. Even if the onsite checks are
carried out very carefully, no guarantee can be given by the Company as to the reliability of the meteorological station meas-
urements and the quality of its correlation with the site.

In addition, the Group cannot guarantee that the wind conditions encountered on its sites during operation will be in accor-
dance with those forecast during the project development phase.

In particular, a long-lasting drop in the wind strength on the sites or the occurrence of a natural disaster arising from excep-
tional climate conditions can cause a reduction in the volume of electricity produced by the Group, which could thereby lead
to a decrease in the revenue and profitability of the Group. The occurrence of such events could have a significant negative
effect on the activity, the financial situation or the results of the Group, or on its ability to meet its objectives.

Therefore it is emphasized that for all its wind farms under development, an independent consultant draws up a report on the
wind potential of the site for the Group. This serves as the foundation for the policies adopted by the Group. In addition,
during the project financing stage of the project, the lending bank also carries out an external and independent audit of the
wind potential. Thus the wind hypotheses adopted by the Group are validated several times by several independent experts.

In order to check on its operational wind farms, the Group has established daily monitoring and permanent reporting to
measure performance, thus enabling it to understand and closely follow the development of operational conditions and to
draw up a substantive statement for budgetary forecasts. This remote supervision of the functioning of the installations also
enables it to limit the frequency and the duration of incidents, and thus achieve better rates of availability.

Finally, the Group has wind farms in operation in France, Germany and Morocco, and also has farms under construction,
inter alia, in India and Italy. This geographical diversity reduces the risk of the impact of unfavorable local wind conditions, as
has been the case in France and Germany.

4.1.2. Risks linked to the profitability of the operational sites

The economic model of the wind farms is based on a long-term finance plan going from 15 to 20 years and is largely de-
pendent on revenue generated, which may vary depending on the climate conditions, electricity demand, the level of tariffs or
subsidized regimes established by certain countries.

The Group is careful to cover the corresponding risks contractually. However the Group is not able to give guarantees con-
cerning the solvency of its customers, the fluctuation of operating and maintenance costs, temporary or definitive stoppage of
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work on production sites or any event which could cause a decrease in the profitability of the production sites. It is consid-
ered that the main risk relating to the profitability of the operating sites is linked to the climate conditions risk.

In such a case, the Company would have difficulty in meeting the payment deadlines of one or more finance plans for wind
farms, which would have an adverse effect on the activity, the financial situation or the results of the Group, or on its ability to
achieve its objectives.

4.1.3. Risks linked to the availability of future sites

The selection of future sites for the installation of Group wind farms is subject to numerous criteria. Firstly, the site must have
favorable wind conditions. Then the site must take different constraints into account, particularly topographical constraints,
environmental constraints (notably linked to the proximity of habitations or sensitive or protected sites), the various ease-
ments or rights of way linked to the site and the ease of connection with the local electricity network. It is also to be noted
that the strong growth in wind farms installed in Germany, where the Group is active, tends to reduce the number of potential
installation sites.

So, if the installation constraints are likely to strengthen or if the Group was not able to find sites available for its develop-
ment, this could have a significantly unfavorable effect on its activity, its financial situation or its results, or on its ability to
achieve its long-term objectives (the development cycle of a project being from 5 to 7 years).

4.1.4. Risks linked to obtaining construction and operating permits

It is necessary to obtain operating authorizations and building permits for the construction of a wind farm. Applications must
be made to the various national and local authorities and the application process often proves long and complex, before
obtaining the permits. In addition, once the permits have been obtained from the appropriate authority, the decision is often
subject to appeal, which can lead to its cancellation and result, in all cases, in further delay. The Group cannot guarantee
that the building permits under examination will be obtained.

For those farms in operation, even if the Group pays great attention to the operating conditions, the renewal or the mainte-
nance of the permits and authorisation can often be questioned, particularly if the Group does not comply with the provisions
of these authorizations, permits, electricity purchase contracts and the applicable regulations.

Failure to obtain building permits or operating authorization, the absence of renewal or maintenance of such permits and
authorizations obtained or appeal procedures against certain requests for building permits or authorizations, could have a
material adverse effect on the activity, the financial situation or the results of the Group, or on its ability to achieve its objec-
tives.

In order to limit the risk linked to any failure to obtain permits or where permits are questioned by third parties, the Group
develops its projects with the greatest care, in cooperation with governmental departments and the local authorities con-
cerned, as well as with the local political players and associations, and obtains the services of qualified experts. The Group
seeks, particularly in Germany, to acquire projects with building permits expunged of third party claims from developers
whose role is, inter alia, to carry out all the studies and formalities and to obtain the required authorizations.

As of December 31, 2009, the Group had in its portfolio development projects for 266 MW with permits, of which 2 projects in
France representing 33 MW were definitively authorized and free of any appeal process, 2 projects in Italy representing 75
MW were free of any appeal procedures, 3 projects in Germany representing 6 MW, which were definitively authorized and
free of any appeal procedure, and 9 projects in India representing 152 MW (in the framework of a 50/50 joint venture ; in
total, the 9 projects represent a capacity of 304 MW). On the date of this Reference Document, the projects under construc-
tion (27 MW in Italy, 4 MW in Germany and 13 MW in India) are financed by Group funds and by the banks of the Group.

On average, the Group considers that a period of 24 — 48 months is needed from the lodging of a permit application to the
start of operations. The Group has been confronted, since 2008 in France, as for the entire for wind farm sector in general,
by an increasing number of refusals to issue building permits or appeals. In Italy, the regulatory and legal environment brings
a risk of questioning the validity of permits already obtained, including cases where the legal period for appeals by third
parties has expired. Thus the successful conclusion of such actions is subject to the existence of exceptional circumstances.

4.1.5. Risks linked to the acceptance of wind farm projects by the population

Some people or groups of people are opposed to the installation of wind farms and cite visual pollution of the countryside,
sound disturbances or more generally an attack on their environment.

Although the development of a wind farm needs a study of the environmental impact and, in France, the organization of a
public enquiry prior to the obtaining of a building permit, no guarantee can be given by the Company regarding the fact as to
whether or not the wind farm project will receive a favorable reception from the population concerned.
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In addition, even if there are already various regulations governing the places for installation of wind farms, particularly limit-
ing the proximity to residential areas, the opposition of local populations can cause the adoption of new and more restrictive
regulations.

In France and in Italy, the mobilization of part of the population against the installation of a wind farm can render the acquisi-
tion of a building permit more difficult, can cancel certain building permits or obstruct the operations of a given project. The
multiplicity of appeal procedures can have a material adverse effect on the activity, the financial situation or the results of the
Group, or on its ability to achieve its objectives.

To limit this risk, the Group takes various actions all along the development process: a presence alongside bodies represent-
ing the population in the very first stages of investigation and research in order to include all these aspects; in parallel with
technical studies, the regular convening of meetings with the population and the official authorities so as to inform local resi-
dents concerned and to encourage the acceptability of the project; wide-ranging inquiries and cooperation during the devel-
opment stage concerning the impact of the project on the environment; keeping close relations with local and national
elected persons with the aim of encouraging their acceptance of new wind farm projects in their area.

In Germany, this risk is limited to the extent that the Group generally acquires projects with permits already obtained and
expunged of claims from third parties.

4.1.6. Risks linked to the construction of the wind farms

The risks linked to the construction of wind farms include any event likely to delay the ability of the Group to deliver an instal-
lation within the forecast deadlines and costs, such as unfavorable meteorological conditions, difficulties in connecting to the
grid, construction faults, unforeseen technical events, delays or delivery problems with the suppliers or appeal procedures
initiated by third parties. Any delay in the construction stage can cause a delay in the date for operational start-up, and there-
fore a later start to the booking of sales than the forecast included in the profitability model for the project. Certain of these
events, depending on the responsibilities, can lead to delay penalties and/or extra costs for the Group. It is, however, usual
to limit these contractually to the amount of the construction work done by the Group.

This risk is minimized by the contract structure adopted: the Group very often uses turnkey contracts, leaving the cost and
timing risks with the supplier. So, up to a certain limit, the extra costs remain with the supplier and the delays in implementa-
tion are compensated. In cases where a turnkey structure is not possible, the Group has had excellent experience in drawing
up contractual construction schemes and seeks to allocate each risk to the party most likely to deal with it. However, the
Group cannot guarantee that these measures are sufficient to compensate for a significant delay. In particular, if this delay is
due to the supplier, the indemnity which the latter could be forced to pay would only take effect after very long delays.

4.1.7. Risks linked to connection to the transport networks and electricity grid

The installation of a wind farm requires a connection to the national grid for the transportation or distribution of electricity. In
choosing the site with a view to the development of future wind farm, the developer must take into account the possibility, or
not, of connecting the farm to the transportation or distribution grids. The Group studies this grid connection constraint very
carefully right from the initial site selection stage. Taking into account the sometimes great distance between the installation
site of the future farm and the transportation and distribution grid and the queues of developers waiting at the connection
points, the Group cannot give any assurance that it will obtain sufficient grid connections, within the time periods and costs
envisaged for all of its projects under development.

In addition, congestion problems, accidents or interruptions to the transportation and distribution grids can have a material
adverse effect on the activity, the financial situation or the results of the Group, or its ability to achieve its objectives.

4.1.8. Risks linked to pollution of the sites operated by the Company

The Group operates energy production sites, which are likely to cause annoyance or nuisance to the neighborhood, the flora
and fauna and more generally the safety or the protection of nature and the environment. The Company can never guaran-
tee that its sites will not be the source of pollution, nuisance or environmental damage, to persons or to things.

An act of sabotage or ill will committed on the Group’s production sites could have consequences similar to those described
above.

If such cases were to occur, the liability of the Company or of one of the Group companies could be invoked for the repair of
the damages or prejudice caused. In spite of the insurance policies subscribed by the Group, calling the liability of the Com-
pany in environmental matters into question could have a material adverse effect on the activity, the financial situation or the
results of the Group, or on its ability to achieve its objectives.
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4.1.9. Risks linked to changes in electricity sale prices

Group revenues generated by sales of electricity produced from wind energy depend particularly on the sale price of the
electricity. Depending on the country, this sale price can either be fixed by the regulatory authorities in the form of a guaran-
teed tariff or be the result of market prices.

No guarantee can be given by the Group that the regulated tariffs and the market prices will always reach a level ensuring
the profit margins for the Group initially forecast at the time the project was financed. This could have a material adverse
effect on the activity, the financial situation or the results of the group, or on its ability to achieve its objectives.

In France and in Germany, where the Group generates the greater majority of its electricity sales, the Group has concluded
long term contracts for the sale of electricity at the tariff fixed by the regulatory authorities for its operational wind farms. Even
though the Group considers this risk to be minor, any decision by the public authorities or the regulator to change the tariffs
could affect or change the financial parameters of the projects in the course of development.

In Morocco, where the Group has generated sales of 3.4 million euros in the first half of 2009, the operational wind farm at
Tangier benefits from a long term sales contract for electricity at a fixed tariff. Even though the Group considers this risk to be
minor, the Moroccan Office National de I'Electricité has the right, as of end of 2010, to cancel the concession contract, by
means of payment of a contractually established indemnity.

In the other countries where the Group is developing wind farms (ltaly, Brazil and India), whether or not benefiting from tariffs
fixed by the regulatory authority, a drop in the market price for the sale of electricity and/or green certificates could change
the financial parameters of the projects in the course of development.

4.1.10. Risks linked to competition with other renewable energy electricity produc-
ers

The market for electricity production from wind energy is growing strongly in the world. The competition within this market
could still intensify in the future. Various players, current or future, could compromise the prospects for growth of the Com-

pany.

The Group is concentrating its efforts on development arising from its prospecting activity. The competition is mainly over
access to the available installation sites. In Germany, where the Group generally acquires projects with permits acquired and
free of any third party appeals, the competition relates to acquisition of projects. Certain competitors can have bigger finan-
cial resources, enabling them to acquire projects at high prices.

Finally, since the strategy of the Group is to sell its operational wind farms, either at the moment of being put into service in
Germany, or 2 or 4 years afterward in France and in Italy, there is also strong competition in the sale of operational wind
farms.

It cannot be certain that this competition will not have a material adverse effect on the activity, the financial situation or the
results of the Group, or on its ability to achieve its objectives.

4.1.11. Risks linked to suppliers

The construction of a wind farm requires the delivery and assembly of several technical elements, such as towers or aero-
generators, which only a limited number of suppliers are able to supply to the Group.

For the development of each of these wind projects, the Group favors a case by case approach. It selects the manufacturer
depending on the turbine model most appropriate for the site, so as to optimize the performance and depending on the ability
of the supplier to take on the maintenance of the installations. As of June 30, 2009, purchases from the ten first suppliers
amounted to €30.3 million for the whole Group, representing 731% of all purchases made during the half-year. The first
supplier represents €10.2 million of purchases and 24.5% of all purchases effected. The first five suppliers represent €24
million of purchases and 57.9% of all purchases made. These are mainly turbine suppliers or wind project developers. The
main suppliers of turbines are described in paragraph 6.2.4. The Company no longer has a framework agreement in effect
for its turbine supplies and is therefore not constrained by important commercial and financial commitments over the long
term. The Group therefore has great latitude in the selection of its suppliers for each of its development projects. This ap-
proach favors a wide range of suppliers and reduces the risk of dependence on one supplier. It does, however, expose the
Group to two main risks:

0 The risk linked to increased prices for the supply of turbines: in terms of the rising demand linked to market growth
and taking into account the limited number of suppliers, the price of the equipment needed for the construction of a
wind farm has increased significantly over the last few years. Recently, a fall in the price of this equipment has
been experienced. However, depending on the future evolution of the market, a risk of price inflation for these
elements persists. An increase in the price of turbines would be likely to harm the profitability of certain wind
projects under development. However, this risk is limited to the extent where the investment decisions of THEOLIA
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take into consideration the yield of the operation and the wind farm orders in the framework of contracts limiting
these risks as much as possible. Since THEOLIA uses the services of several suppliers, the competitive
environment also helps to limit this impact

0 The risk linked to the availability of equipment: depending on the demand encountered in the market, some
suppliers may no longer be able to meet the needs of the Company or to give priority to the most important actors
in the market. No guarantee can be given that the main suppliers of the Group can meet their commitments within
the periods agreed and that the Company will not experience delayed deliveries.

An increase in the cost of supplies or the materialization of the risk linked to the availability of the equipment needed for the
construction of wind farms or any inability of a supplier to respect its commitments, particularly with regard to maintenance,
for all the geographic areas where the Company has installations, could weaken the economic profitability of a project and
have a material adverse effect on the activity, the financial situation or the results of the Group, or on its ability to achieve its
objectives.

4.1.12. Risks linked to clients

In the framework of its activities of electricity production from wind sources, the Group sells the electricity it produces to
distributors (such as EDF in France), generally through long-term agreements (on the order of 15 years or more). No guaran-
tee can, however, be given that these clients will honor their contractual obligations. Even though the Group considers that
the risk of loss or insolvency of one of these clients/distributors is limited to the extent that the majority of historic distributors
are solidly established, the occurrence of such an event could have an unfavorable effect on the activity, the financial situa-
tion or the results of the Group, or on its ability to achieve its objectives.

In the framework of its sales activities of operating wind farms, the Group has a wide client base, consisting of buyers, pri-
vate or public, individuals, industrial or financial. The Group is careful not to create or continue any dependence on one or
another of them. This allows it to identify and to manage successfully the exposure inherent in these activities. No assurance
can be given, however, that the Group will be able to find buyers for all its wind farms and projects that it wishes to sell. In
addition, the sale of a wind farm can be subject to a suspensive condition regarding obtaining financing by the buyer or re-
tention of the financing already in place. In the current financial crisis and the difficulty of accessing loans, no guarantee can
be given by the Group as to the ability of the buyer to obtain the financing needed for its purchase or to keep existing financ-
ing in place. For example, we recall that in 2008, the Group cancelled two sales recorded at the end of 2007 because of
inability of the buyers to obtain their financing.

For the half-year closed at June 30, 2009, the cumulative revenues achieved with the first ten clients represented 41.7% of
the total Group revenues, while revenues effected with the first five clients represented 32.3% of total Group revenues. The
cumulative revenues achieved at September 30, 2009 with the first client represented 42.3% of total Group revenues, while
revenues achieved with the first five clients represented 69.4% of total Group revenues. The main clients of the Group are
the buyers of electricity produced by the Group in France, in Germany and in Morocco as well as the buyers of wind farms.

In general, the Group regularly checks the financial standing of its different clients, taking into account their financial situa-
tion, past experience and other specific factors.

4.1.13. Risks linked to foreign partners

In emerging countries, and particularly in Brazil and India, the Group develops, and wishes to develop, its activities through
partnerships with local actors with a good knowledge of the local production of wind energy. The partner is particularly
charged with prospecting and developing new projects, especially in terms of relations with local authorities. Partnerships
allow the Group, in particular, to benefit from the support of experienced teams solidly established locally. In Germany and in
Italy, the Group may co-develop certain projects in partnership with a local developer.

The occurrence of disagreements with one or several partners can cause doubts to be cast on one or several projects and
would be likely to have a material adverse effect on the activity, the financial situation or the results of the Group, or on its
ability to achieve its objectives.

4.2. RISKS LINKED TO THE COMPANY
4.2.1. Risks linked to disposal of assets

In line with its strategic focus on its wind activity, THEOLIA has started a program for the disposal of its non-wind assets. In
order to generate liquid funds to finance its future growth, the Group had also undertaken a program of sales of certain wind
assets and wind projects.

Taking into account current market conditions, the financial difficulties of several players and the contraction of the credit
market, the Group cannot guarantee to be able to carry out the planned disposals, within the time period envisaged and at
price and guarantee conditions in line with the objectives that the Group has established and on which its liquidity and finan-
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cial results forecasts are based. In addition, the Group cannot guarantee that buyers will find the financing needed to achieve
their acquisitions. For example, it can be recalled that in 2008, the Group cancelled two sales achieved at the end of 2007
because of the inability of the buyers to obtain financing.

The occurrence of these risks would cause changes in the cash forecasts of the Group and could have a materially adverse
effect on the activity, the financial situation or the results of the Company, or on its ability to achieve its objectives.

Nonetheless, in the event that the planned disposals occur with delays, the Group would still benefit from the possibility of
postponing certain investments in targeted projects, in order to lessen the burden on its cash position.

4.2.2. Risks linked to fluctuating revenue

The Group is a developer and an international operator of wind projects. In the framework of its activities, it can sell the
electricity produced by its farms in operation and sell the wind farms. In addition, the Group carries out its business in six
different countries. The revenues and the results of the Group can therefore vary from one financial period to another.

For the first nine months of 2009, the revenues of the Group reached €233 million against €76 million for the first nine
months of 2008.

The income of the Group is particularly dependent on the operational start-up dates of the farms and the sales of wind farms
achieved over the period. In 2008, following the decision of the former Management taken at the time of the board of direc-
tors meeting of August 27, 2008, to limit to the maximum the selling of wind farms in Germany, no sale of wind farms had
been made over the period. The new Management having announced the continuation of this activity as of the end of 2008,
234 MW of projects and wind assets were sold in 2009.

The income of the Group in terms of electricity sales on its own behalf is dependent on climate conditions, but also on the
number of MW held by itself and commissioned by the Group which generate electricity sales. Taking into account the re-
launch of disposals in Germany implemented since the start of 2009 and the Group strategy of selling the farms after 2 to 4
years of operations in France and in Italy, the capacity installed by the Group will fluctuate from one financial period to
another.

Consequently the comparison by financial period, or by revenue period, of the Group may not necessarily reflect the evolu-
tion of its more long-term business and may not be a relevant indicator of its future results. No guarantee can be given re-
garding the correlation of the forecasts and the expectations of investors, and the future results of the Group.

4.2.3. Risks linked to the effect of potential acquisitions or investments

The Company carries out regular acquisitions in the framework of prospecting and developing of its wind projects. This is
especially the case in Germany, where the Company generally acquires wind projects approaching the end of the develop-
ment phase. Even though the Company considers that this risk is low, no guarantee can be given by the Company regarding
its ability to successfully complete the construction and operational stages of these projects.

In addition, the Group can decide to carry out new acquisitions or investments linked to expansion opportunities. No guaran-
tee can be given regarding that the Company will succeed in integrating the companies acquired, releasing the forecast
synergies, installing and maintaining standards, controls, procedures and uniform policies and enjoying good relations with
the staff of the entities acquired following the changes of management. A problem with these integrations or investments
could have a material adverse effect on the activity, the financial situation or the results of the Company, or on its ability to
achieve its objectives.

In general, taking account particularly of the strong competitive context, the Group cannot guarantee that it will be able in the
future to carry out the external growth operations it wishes. The Company cannot guarantee that the investments which it
plans will be carried out at the planned cost and delivery date terms, or that the investments, once realized, will turn out to be
in line with the Company’s forecasts. No guarantee can be given regarding the profitability of these acquisitions with regard
to the prices paid.

Part of these acquisitions or investments can be the object of remuneration by transferring Company shares, which could
have a diluting effect on the situation of current shareholders of the Company. In addition, the methods of financing these
acquisitions or investments, whether remunerated in cash or in shares, could have an adverse effect on the stock market
price of the Company’s shares and the financial situation of the Group, particularly in the case of incurring debt.

During the year 2009, the main acquisitions concerned the wind projects bought in the framework of normal trading business
in Germany. These acquisitions represent approximately 25 MW.

4.2.4. Risks linked to dependence on key personnel

Future successes of the Company depend on its ability to retain and motivate its key staff, as well as to attract highly quali-
fied staff. The Company might not be able to achieve this to maintain its competitive position and its profitability, which could
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then have a significantly unfavorable effect on the business, the financial situation or the results of the Company, or on its
ability to achieve its objectives.

4.2.5. Risks linked to potential dilution for shareholders
As of December 31, 2009:
0 3,922,650 equity warrants are in circulation enabling the issue of 3,997,450 new shares in the Company ;

0 2,070,611 free shares were allocated enabling in the future the maximum issue of 2,070,611 new shares in the
Company ;

0 11,538,462 OCEANEs (convertible bonds) were issued enabling the issue of 11,538,462 new shares in the
Company, in the case of converting the bonds at the price of €20.80.

It is noted that out of the 3,922,650 equity warrants in circulation, 3,522,650 (i.e. 90%) have a strike price higher or equal to
€12.174.

As of December 31, 2009, if all the transferable securities giving access to the capital had been exercised, a shareholder
holding 1% of the capital before their exercising would have seen its holding change to 0.69% of the capital of THEOLIA:

Number of secutities Number of shares Potential dilution

Situation as of 12/31/09 39,895,207 1.00
Issue BSA CS 100,000 118,700

Situation after the transaction 40,013,907 0.997
Issue of BSA Bis 300,000 356 100

Situation after the transaction 40,370,007 0.988
Situation after the transaction | 167,637 167,637

Issue BSA 07 40,537,644 0.984
Situation after the transaction | 118,730 118,730

Issue BSA 08 40,656,374 0.981
Situation after the transaction | 118,730 118,730

Issue BSA PC1 40,775,104 0.978
Situation after the transaction | 80,460 80,460

Issue BSA PC2 40,855,564 0.976
Situation after the transaction | 37,093 37,093

Issue BSA GE 40,892,657 0.976
Situation after the transaction | 3,000,000 3,000,000

Allocation of free shares 43,892,657 0.909
Situation after the transaction | 2,070,611 2,070,611

OCEANEs 45,963,268 0.868
Situation after the situation 11,538,462 11,538,462

Situation after the transaction 57,501,730 0.694

At the time of its press releases issued on January 29, 2009 and April 24, 2009, the Company recalled the need to restruc-
ture its capital, notably through the restructuring of its convertible bonds or by the entry into its capital of a new investor. One
or the other of these occurrences could cause a potential dilution for the shareholders. The Company announced a restruc-
turing plan on December 29, 2009, which could cause a significant potential dilution for shareholders.

The realization of the restructuring operation would thus cause, for a shareholder holding 1% of the capital on that day, a fall
in its holding which, if it did not take part in the capital increase set out in the restructuring and according to the scenarios for
capital restructuring, would to fall to a level of 0.18% to 0.20% of the capital entirely diluted after taking into account all the
diluting instruments (as set out in paragraph 20.8).
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4.3. LIQUIDITY RISKS
4.3.1. Aggregate liquidity risks

The liquidity risk is the risk that the Group cannot meet its obligations on time or under normal terms. The Financial Depart-
ment of the Group is responsible for cash management, financing and the management of maturities. The Group manages
the liquidity risk on a consolidated basis, taking into account operational requirements. The Management manages the net
cash position of the Group on the basis of forecasts, taking account of anticipated cash flows. The cash and cash equiva-
lents of the Group are held in regulated, highly rated financial institutions.

At the end of 2008, the Group had used the entire convertible bond issued at the end of 2007. The evolution of market condi-
tions made difficult financing through a capital increase, by conversion of the equity warrants and/or by obtaining a loan.

In this context, the Group had undertaken to proceed with the disposal of its non-strategic assets. Therefore, several non-
wind assets were already disposed of at or since the end of 2008 (Thenergo in December 2008, Biocarb in April 2009, the
hydraulic development business in Canada and two peaking units in France in July 2009) and the remaining assets are
being disposed of (the environmental department in France, Ecolutions, a solar energy plant in Germany). The disposal of
Thenergo has enabled the Group to realize a significant cash injection in May 2009, while the other disposals enabled an
improvement of the liquidity situation by cutting down Group needs for working capital.

The Group has also established a program to sell more than 200 MW of wind assets and projects so as to strengthen its
overall cash position and to observe the strategy introduced by the new General Management and approved by the Board of
Directors. As of December 31, 2009, the total capacity managed by the Group amounted to 780 MW, of which 319 MW were
managed for the Group’s own account and 461 MW for the account of third parties. During the course of the year 2009,
THEOLIA sold 144 MW of installed capacity (137 MW in Germany and 7 MW in France) of a total of 234 MW sold (146 MW
in Germany and 88 MW in France) (figures not audited).

The Group continues to concentrate on the realization of planned sales and the management of costs. It is also engaged in
restoring its cash position. In parallel, the Group must also enter into new wind development projects so as to ensure its
future and to provide a return on the funds invested by its shareholders.

It is emphasized that the cash available at Group level is stable in aggregate since December 31, 2008. On this date it
reached €34 million, compared to €36 million as of June 30, 2009 and €34 million as of November 9, 2009.

On the date this Reference Document was registered, the Group had lines of corporate revolving credit in Germany for a
cumulative amount of €31.5 million, in addition to its convertible bonds described in paragraph 4.3.5 below.

The Group estimates that on the date this reference document was registered, its cash and cash equivalents, its securities
and shares, the proceeds of the sale of assets, and its syndicated line of credit available are sufficient to cover the expenses
and investments needed for its operations and the servicing of its debt for the next twelve months.

THEOLIA’s debts are not subject to financial rating.

4.3.2. Risks linked to debt

As of December 31, 2009, net consolidated debt reached €397.3 million (not audited), compared with €498.1 million as of
December 31, 2008, and €215.3 million as of December 31, 2007, and is broken down as follows:

(in thousands of euros) 2:!?1/20:5&- 06/30/2009 12/31/2008 ;i/sstllti(c)jw
ted)
Financial debt (275,000) (348,548) (376,686) (346,261)
O o e g |OMO o o) 2a
Convertible bond (214,000) (211,476) (204,223) (195,953)
Other financial liabilities (4,300) (9,445) (8,338) (377)
Current financial assets Not available 137 296 1,127
Cash and cash equivalents 96,000 81,762 90,823 326,197
Net financial debt (397,300) (487,570) (498,128) (215,267)
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As of December 31, 2009 and 2008, financial debt broke down as follows:

12/31/2009
(not audited)

Project financing without recourse to the parent company (see paragraph (246,000) (337,091)
9.5.1)

Loan backed by letter of credit (5,000) (5,255)
Lines of credit for working capital requirements (24,000) (34,340)
Total financial debt (275,000) (376,686)

12/31/2008

Taking account of the level of Group debt and the current financial crisis, it is specified that:

— The loans and financing contracted by the Group could become payable in full early (see paragraphs 4.3.4 and
4.3.5);

— The Group debt level could affect its ability to obtain future financing needed for its investments or external growth
expenses and limit its ability to react to changes affecting its activities or the markets on which it operates (see
paragraph 4.3.3);

—  The competitive position of the Group could be weakened compared to less indebted competitors.

As of December 31, 2008, financial debt was as follows:

Less than 1 year

From 1 to 5 years More than 5 years | TOTAL

(in thousand euros) Nominal Interest | Nominal | Interest Nominal | Interest | Nominal | Interest
roans from credit NSt | 435339 20950 96792 [55478 [ 141555 |32465 [376,686 |108,893
Convertible bond 14,506 - | 65,525 204,223 204,223 | 80,031
Debts on financing leases 8 8 -
Bank overdrafts and equi-

4 - 4 -
valents
Other financial liabilities 8,323 - 3 8,326 -
Total financial liabilities 146,666 35,456 | 96,800 121,003 | 345,781 (32,465 |589,247 |188,924

No guarantee can be given by the Group regarding its ability to meet due repayment dates for all its debts.

4.3.3. Risks linked to obtaining new financing

In the framework of its activities, the Company develops and finances electricity generating projects. The Company finances
its projects with its own funds and by debt. The external financing put in place for each project is with limited recourse for the
shareholders of the Company bearing the project and structured so that the cash flows for each project are sufficient to
service the debt (see paragraph 9.5.1).

The Group has noted the contraction of the credit market, the deterioration of financing terms, as well as the lengthening of
time for establishing financing dossiers and the need to use “club deal” structures. These characteristics of the market for
bank credits marked the second half of 2008 and lasted until 2009. On the date this reference document was registered, the
Group continued to have access to financing at market terms in Italy and in Germany.

However, the uncertainty linked to a possible early repayment of the OCEANES as of January 1, 2012 places an extra risk on
the ability of THEOLIA to maintain its access to project financing.

No guarantee can be given by the Company that its available cash situation will not be affected by any external event which
would have consequences for its seeking of finance, such as the changes in the credit policy of its principal bankers or a
hardening of the international financial climate.

In general terms, and in particular in the current context, the Company cannot guarantee that it will be able to obtain suffi-
cient financing or that the market conditions will be favorable to enable it to raise financing of any type (bank, fund-raising on
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the capital markets) needed for the development of the Company, which could have a material adverse effect on its activity,
its financial situation, its results or its ability to achieve its objectives.

4.3.4. Risks linked to financing already in place
There are three types of Group financing:
—  Group corporate debt: OCEANEs (see paragraph 4.3.5);

—  Corporate debt in Germany: these loans are accompanied by financial covenants linked particularly to observance
of the financial structure ratios of the borrower (financial debt ratio/shareholders’ funds or financial debt/ EBITDA);

— Project debt: this financing is linked to the construction of wind farms (France, Germany, Morocco) and
accompanied by financial covenants linked particularly to observance of cash flow ratios (cash generated by the
activity/debt servicing) and financial structure (financial debt/shareholders’ funds).

Non-observance of certain ratios on the closing date of the 2008 accounts has been corrected. In particular;

— In France, the operational wind farm for which the debt coverage ratio had not been observed as of December 31,
2008 had its financing restructured to ensure the consistency of the financing with the long-term wind potential of
the farm;

— In Germany, on a finance line of €10 million on Natenco GmbH, the lender has been informed of the non-
observance of the covenant relative to the debt ratios/shareholders’ funds for Natenco GmbH for the financial
period closed on December 31, 2008 because of the suspension of sales of wind farms during the period. The
waiver relative to this financing was issued against a temporary increase in the credit margin and the application of
a supplementary finance covenant (debt / EBITDA < 3.00x).

The Group monitors the covenants linked to the loans taken out for the financing of its wind farms very carefully:

—  For an operational farm in France funded independently, the minimum half-yearly ratio for debt coverage was not
respected for the first half of 2009 because of the exceptionally weak wind conditions over this period. On the basis
of production levels achieved at the end of November 2009, this ratio should be respected for the second half of
2009. THEOLIA monitors this ratio attentively, as it will do for all the ratios for the farms over the months to come.

—  For a wind farm in operation in Morocco the minimum half-yearly debt cover ratio was not respected for the first
half of 2009 due mainly to the delay, for the first few days of the second half-year, of payments following the
signature of Endorsement [Avenant] No.| to the contract for the supply and purchase of electricity with the ONE.

It is also emphasized that the Group is establishing, in the context of its project financing, the usual guarantees, in accor-
dance with normal standards for this type of financing, such as liens on shares and bank accounts, disposal of credits or
pledges on material and equipment.

Some financing documents envisage that the operations recently carried out by the Company in the framework of its restruc-
turing plan (see paragraph 20.8), i.e. the appointment of a special purpose trustee and entering into negotiations with the
bondholders with a view to restructuring the OCEANES, constitute default events. The Company has obtained waivers for
these default cases from the banks concerned. For the following wind farms, the outstanding debts of which amounted to a
total of €41.6 million at December 31, 2009 (figure not audited), the waivers obtained by the Company are temporary waiv-
ers, for which it has asked for extension of the waivers from the banks concerned:

- For the financing of the Centrale Eolienne des Sablons (CESA), the Company has obtained a waiver until the
earlier of the dates between April 30, 2010 and the end of the special purpose trustee mandate described in
paragraph 20.8.

—  For the financing of the Centrale Eolienne des Plos (CEPLO), the Centrale Eolienne du Moulin de Froidure
(CEMDF) and the Centrale Eolienne de Sallen (CESAL), the Company has obtained a waiver until the earliest of
the dates between (i) March 31, 2010, (i) the date of the meeting of bondholders due to be held in the framework
of the restructuring described in paragraph 20.8 and (iii) the end of the special purpose trustee mandate described
in paragraph 20.8.

In the event that the Company is unable to obtain these waivers in good time and in good order, the bank concerned could
decree the early repayment of this finance, which would cause a liquidity risk for the Group.

On the date this reference document was registered, no case of early repayment had been announced for any financing
across the whole of the THEOLIA group.
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In the event that one of the Group companies does not respect its obligations regarding financing, its early repayment could
be ordered and would constitute a liquidity risk for the Group. The main default and repayment clauses included in the loan
agreements are the following:

—  Payment default for sums due for credit ;
—  cross default: payment of a debt due because of a payment default on the debt of another Group company;
— the nationalization or expropriation of assets needed for the project;

— the breach of a financing document and, in particular, the inter-creditor subordination clauses and similarly, the
reduction of the sureties or the invalidation of the authorizations needed for operations, etc ;

— the implementation of an enforcement measure by a creditor, such as a seizure of an asset of the company
carrying out the project;

— the insolvency, dissolution, receivership or liquidation of the company carrying out the project;

— achange in regulations making continuance of the project illegal;

— the nationalization or expropriation of assets needed for realization of the project;

- construction budgetary overshoot not covered by the associates of the company supporting the project;
— the occurrence of a significant negative event ;

— the destruction of the main assets of the project;

— the non-observance of financial debt ratios ;

— the non-observance of cover ratios for debt servicing (DSCR Ratios).

The early repayment obligation for financing would render it impossible for the Company to pursue the acquisition or devel-
opment of projects and could have a significantly negative effect on its activity, its financial situation, its results or its ability to
achieve its objectives.

4.3.5. Risks linked to OCEANE convertible bonds

On October 23, 2007, THEOLIA issued OCEANEs maturing on January 1, 2014 after having been the object of a prospectus
approved by the AMF on October 23, 2007 under the number 07-0368.

The gross proceeds of the issue were 240,000,009.60 euros, represented by 11,538,462 bonds (after exercising the exten-
sion clause and the over-allocation option) for a unit par value of 20.80 euros, resulting in a premium of 30% in comparison
with the stock market price of 16 euros for the Company’'s shares. The net income from this issue amounted to
233,560,009.36 euros.

As of December 31, 2008, the Group had used all the cash raised by the subscription to this loan. The bonds are to be repa-
id in their entirety on January 1, 2014 (or the first working day if this date is not a working day) at the redemption price of
22.5430 euros, i.e. 108.38% of the par value of the bonds.

The OCEANES present a non-conversion risk and a risk of early redemption for the Company.

The risk of non-conversion lies in a negative change in the stock market price (below the redemption price of the OCEANEs
on the maturity date), which would limit the number of conversions of OCEANEs into THEOLIA shares, automatically in-
creasing the amount to be repaid by THEOLIA.

The risk of early redemption is linked to the fact that any bondholder can demand the reimbursement in advance of all or part
of its bonds if they so desire:

o Either on January 1, 2012 (or the first business day following if this date is not a business day) at the early
redemption price (i.e. 21.9398 euros) plus interest, i.e. a total of 253,151,548 euros;

o Or at any time, in the event of a change in control of the Company, including by merger, consolidation, re-
organization or any similar transaction, at the price of early repayment plus interest.

The bondholders can also, on the decision of the bondholders” meeting, make all the bonds repayable at the early repayment
price plus interest, in the following cases:

o Payment default by the Company on the due date of the interest due for each bond, if this breach is not remedied
by the Company within 7 working days from this due date;
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0 Inthe case of the Company failing to perform or comply with any other obligation under the terms of to the bonds, if
this failure has not been remedied within a period of 30 days from the receipt by the Company of written notification
of this breach;

0 Inthe case of failure to pay one or several other financial debts or guarantees of financial debts of the Company or
of one of its principal [NB: term used to conform to translation of convertible bond prospectus] subsidiaries for a
total amount equal to 1 million euros;

0 In the case of early redemption declared following a default by the Company or by one of its principal subsidiaries
relating to another financial debt of an amount greater than 1 million euros;

0 Ina case where the company or one of its principal subsidiaries is the subject of a conciliation proceeding or a re-
organization proceeding, has become insolvent, or becomes subject to a judicial liquidation or judicial sale of its
business or any other equivalent measure or proceeding [NB: changes made to conform to translation of
convertible bond prospectus];

0 In a case where the Company shares are no longer listed on the Eurolist by Euronext [NB: formal name used] or
on a regulated market within the European Union.

Currently the Company anticipates that it will have difficulties in generating the necessary cash to enable it to meet its obliga-
tions in the case of a demand for early redemption of the entire convertible bond on January 1, 2012. The ability of the Com-
pany to redeem the bonds could be limited by law, the terms of its debt as well as by the agreements which might be con-
cluded on this date and which could replace, be added to or modify the existing or future debt of the Company.

At the time of its press releases issued on January 29 and April 24, 2009, the Company recalled the need to restructure its
capital, particularly through the restructuring of its convertible loan or by a new investor taking up its capital. One or the other
of these opportunities could cause considerable dilution for the shareholders.

Conscious of these risks, the Company announced the launch of a financial restructuring plan, aimed mainly at modifying the
terms of the contract for issuance of the OCEANEs. The main terms of this restructuring plan are outlined in paragraph 20.8
of this reference Document. Nevertheless, if the restructuring plan does not take place, particularly because of a refusal to
approve the restructuring plan by the majority of OCEANE holders or shareholders or because of a failure to increase the
capital, the Company would be confronted with an overall liquidity risk.

4.3.6. Risks linked to off-balance sheet undertakings

The main risks on the off-balance sheet undertakings are linked to the granting of pledges and guarantees by the Company
and are shown in the table below:

‘ 12/31/2008 06/30//2009

Wind turbine suppliers’ guarantees 36.4 M€ 36.4 M€
Pledge on money market account 9.8 M€ 0
Guarantees in the environmental sector 2M€ 2M€
Guarantees on lines of credit in Germany 15 M€ 15M€
Guarantee of restitution of disposal price 40.8M€ 0

If these undertakings are to be effected, they will materially affect the Group liquidity. Nevertheless, the guarantees given to
the suppliers of wind farm equipment are limited by the establishment of financing for the wind farms concerned.

44. MARKET RISKS
4.4.1. Interest rate risks

The financing of wind turbine projects by the Group implies a substantial recourse to debt (65% to 90% of the cost of a
project) at a fixed or variable rate. As of June 30, 2009, the net financial debt of the Group amounted to 487.6 million euros,
against 498.1 million euros as of December 31, 2008. 55.5% of the financial debt as of June 30, 2009 consisted of non-
recourse project financing (see paragraph 9.5.1), and 37.1% was the convertible bond.

In order to limit this risk of a significant rise in interest rates, for loan agreements in place, the Group establishes a risk cov-
erage policy for interest rates through rate swaps. From a financial point of view, the establishment of these rate swaps
allows converting loans at variable rates into fixed rate loans and guarding against fluctuations in the amount of interest to be
paid for the loan agreements.
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Operational wind farms benefit from long term fixed rates. In general, banks ask for cover of up to 80 to 100% of the financ-
ing amount and for its entire duration.

As of December 31, 2008, 64.7% of the total amount of loans and financial debts was at fixed rates. On the basis of the
financial situation of the Group as of December 31, 2008, “sensitivity tests” were carried out with an increase of 1% in the
interest rate. They show that the financial charge would increase from 1,305 thousand euros (with an impact on the before-
tax results of €1,305 K) and would break down as follows:

0 Loans France: +143 thousand euros,
0 Loans Germany: +1,162 thousand euros.

In the absence of accounting for coverage on financial instruments, the valuation in “mark to market” of the elements of the
rates coverage caused a loss of €9 M in the consolidated accounts as of December 31, 2008.

A substantial rise in interest rates could have a significantly negative effect of the profitability of future Group projects and/or
the development of its wind portfolio, and more generally on the business, the financial situation, the Company results, or its
ability to achieve its objectives.

The table below shows the net debt position of the Group exposed to interest rates as of December 31, 2008:

Financial assets
12/31/2008 (according to

Financial Liabili-|Net exposure|Rates cover in-|Net exposure after
ties before cover struments cover

accounts)

Fixed Variable |Fixed Variable |Fixed Variable |Fixed Variable |Fixed Variable
rate rate rate rate rate rate rate rate rate rate

Less than one

year 53 243 43547 (04792 |-43.494 |-94549 |-7.947 |0 51441 |-94,549
Between one

and five years |59 15 56,032 |40,760 |-55,823 |-40,745 |0 0 -55,823  |-40,745
Over five years |55 10,078 [78,947 162,608 |-78792 |52,530 |0 0 78792 |-52,530
Total 417 10,336 (178,526 198,160 [-178,109 |-187,824 |-7,947 |0 -186,056 |-187,824

4.4.2. Exchange rate risks

The Company at the moment has little exposure to exchange rate risks in that the majority of its operations are carried out in
the euro zone (France and Germany particularly). Nevertheless, THEOLIA has operations and is making investments in
certain countries where it will be exposed to an exchange rate risk (Morocco, India, Brazil). Up to now the exchange rate risk
is of little significance. As of June 30, 2009:

0 4.70% of its assets were expressed in a currency other than the euro

0 3.24% of its revenues were expressed in a currency other than the euro

4.4.3. Counterparty risk

The Company cannot guarantee that its financial partners will be able to fulfill their obligations to the Company in terms of
coverage of the financial instruments or insurance particularly. There is therefore a risk of financial losses for the Group in a
case where a counterparty to a financial instrument or an insurer fails to honor its contractual obligations.

4.5. LEGAL RISKS
4.5.1. Risks linked to exceptional events and outstanding disputes

In the normal course of its business the Group is, or may be, involved in legal, administrative or arbitration procedures. Dam-
ages are, or may be, demanded in the framework of certain of these procedures affecting the Company or Group companies.
The Group estimates at this time that the nature of the known disputes or claims, or the amounts concerned, should not
affect its consolidated financial situation in a significant way in the case of an unfavorable outcome.

THEOLIA has been subjected to a sanction handed down by the Sanctions Commission of the AMF on October 1, 2009,
more fully described in paragraph 20.7.
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4.5.2. Risks linked to intellectual property and industrial property rights

The Company owns or validly holds user intellectual and industrial property rights, particularly of the brands and domain
names which it uses in its business. The Group has implemented a systematic policy of defending its rights but cannot be
certain that the measures it has taken to protect its intellectual property rights will be effective or that third parties will not
counterfeit or misappropriate its intellectual property rights.

Given the importance of the recognition of the Group brands, any fraud or misappropriation of this type could have an unfa-
vorable effect on the business, the results and the financial situation of the Group or its ability to achieve its objectives.

4.5.3. Risks linked to legislation and its evolution

The legislation and regulations applicable to the production of electricity from renewable energy sources are currently favor-
able to the Group particularly because of the obligations to purchase the electricity produced imposed on the established
producers/distributors, favorable purchase tariffs, green certificate systems or the mechanisms of accelerated tax amortiza-
tion of an important part of the investments made.

A policy of support for renewable energy has been ongoing for the last few years in all the countries with a Group presence.
In particular, the European Union regularly reiterates its desire to continue and strengthen this policy, but the Group cannot
guarantee that this will continue and, in particular, that the electricity produced at its future production sites will benefit from a
statutory purchasing option by the established producers/distributors, from favorable electricity purchasing tariffs, the green
certificate system or other supporting measures or tax incentives for the production of electricity from renewable energy, or
that these provisions will not be modified or reduced in the future. No guarantee can be given by the Company that these
changes will not cause supplementary costs or that they will be in line with the development model of the Group.

The Group, as well as each of its production sites, must comply with the many strict international, national and local regulato-
ry provisions relating to the construction of power stations and their operations. These regulations may change. A streng-
thening of the regulations or their implementation could cause new conditions for the business of the Group, which could
possibly increase its investment expenses or its charges (notably by the implementation of procedures or checks and addi-
tional supervision) or could impair the Group’s development.

In France the Company cannot guarantee that wind turbine power development areas correspond to the development
projects of the Company nor that the electricity produced by all its future wind energy turbines shall again benefit from a
purchasing obligation by EDF and from tax measures enabling it to obtain an exceptional amortization over twelve months.

In these conditions, no guarantee can be given that rapid or substantive modifications of national, European or international
legislation will not take place in the future, which could have an unfavorable effect on the business, the financial situation and
the results of the Company or its ability to achieve its obligations.

4.6. INSURANCE AND RISK COVERS

The Group has established a policy for covering the principal risks linked to its activities which are capable of being insured,
subject to the usual excesses or exclusions imposed by the market. In this sense, the Group has paid a sum of 1,580 thou-
sand euros in insurance premiums during the 2009 financial period, compared to 1,295 thousand euros during the 2008
period. Nevertheless, no guarantee can be given that the insurance policies of the Group are or will be sufficient to cover any
losses resulting from an important drop in the Group’s electricity production due to damage to several generating stations, an
absence of replacement possibilities, the time needed to carry out such repairs or replacement, or the consequences of a
court case initiated by a third party. If the Group was confronted with substantial uninsured damage, or this significantly
exceeded the threshold of the damages covered, the corresponding costs could have a significant negative effect on the
business, the financial situation or the results of the Group.

The insurance policies subscribed by the Group companies which have benefited from loans are systematically audited in
the context of the financing in place.

The insurers carry out an annual review of their insurance policies, and the insurance premiums may increase. If there is a
large increase, the Group might not be able to retain insurance cover similar to that existing, or could retain it but at a signifi-
cantly higher cost, which could have a significantly negative effect on its business, its financial situation or its results.

Through the insurance company AlG Europe (Chartis), the company benefits from civil liability insurance in the construction
phase and professional civil liability insurance which covers the companies of the Group in France against the pecuniary
consequences of civil liability which they could incur due to bodily injury, property damage and consequential losses resulting
from their activities. This cover functions especially in the event of losses caused to others due to the companies covered by
the insurance contract or because of persons or things in their care.

The Company has taken out a company officers’ civil liability insurance policy with the company CNA.
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The Company subscribes to insurance policies for its energy generating stations during their construction stage and also
during their operational stage.

Thus at the construction stage of its projects, the Company subscribes to the following insurance policies:

- an insurance covering the various onsite risks i.e. “All Construction Risks™: For the construction period until
acceptance of the works, this insurance covers all those involved in the construction, including the financing body,
where appropriate, and covers material damage, including fire, machine breakdown, explosions affecting the works
(materiel and civil engineering) and financial losses following material damage or a breakdown;

- “Transport” insurance: In certain cases, the Company chooses to also subscribe to a “Transport” insurance
consisting of a guarantee for material damage to goods transported which constitute “strategic” transportation
because of the importance of the consequences on the good performance of the worksite and any resulting
financial losses;

- “Damage to works” insurance.

In addition, the Group subscribes to new insurance policies when the operational stage starts. These notably cover fire and
associated risks, machine breakdowns, operating losses, civil liability for operations and natural disasters.

The Group benefits from the contractual guarantees subscribed by its sub-contractors guaranteeing against any distur-
bances and damage for which the builders are responsible.

The Group generally benefits from contractual guarantees given by the makers of the turbines equipping its wind farms,
covering damage suffered because of the defective functioning of these parts (guarantees of availability covering operating
losses linked to non-availability as well as broken spare parts).

5. INFORMATION CONCERNING THE ISSUER

5.1.  HISTORY AND EVALUATION OF THE COMPANY

5.1.1. Corporate title
The company is registered under the name THEOLIA.

5.1.2. Commercial and companies register
The Company is entered in the commercial and companies register of Aix-en-Provence under the number 423 127 281.

The APE code number of the Company is 3514Z (Distribution and trading of electricity) and its SIRET number is
423 127 281 00057.

5.1.3. Date of incorporation and period

The Company was entered in the commercial and companies register of Aix-en-Provence on June 7, 1999.

Its corporate duration is fixed at 99 years from the date of its registration in the commercial and companies register, except in
cases of dissolution or extension.

5.1.4. Registered office, legal form and applicable law

The registered office of the Company is at 75 rue Denis Papin, BP 80 199, F — 13 795, Aix-en-Provence, Cedex 3, and its
telephone number is +33 (0)4 42 904 904.

THEOLIA is constituted in the form of a limited liability corporation with a Board of Directors.

The Company is subject to French law.
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5.1.5. History of the Company

1999
July 2002
May 2005

July 2005

January 2006

February 2006

April 2006

July 31, 2006

September 2006

December 2006

February 2007

June 2007

July 2007

September 2007

October 2007

November 2007

January 2008

August 2008

Creation of PMB Finance which would become THEOLIA in 2002
Listing of THEOLIA on the over the counter market of the Paris stock exchange
Acquisition of Ventura, a French wind project development company

Signature of the first project financing contract for an amount of 66 million euros from the Royal Bank
of Scotland

First acquisition outside France. THEOLIA acquires two operational wind turbines in Germany for a
total installed capacity of 14 MW

THEOLIA subscribes to the capital increase of the company Energo in the amount of
1,983,450 euros. Energo becomes Thenergo

THEOLIA contributes its environmental business (consisting of the companies Sodetrex, Ecoval 30
and A+0) dealing in the triple-composting of household waste and design/building of treatment units
for the treatment of residual urban and industrial water to the Swiss law company Granit.
Appointment of Jean- Marie Santander as President and Chief Executive Officer of THEOLIA

First day of listing of THEOLIA shares on the Eurolist of Euronext Paris, compartment B

Unwinding of the operation with Granit leading to the sale by THEOLIA of the Granit shares which it
held and to the discharge of the current account held by THEOLIA in the Granit accounts. THEOLIA

becomes the owner of its environmental division.

Acquisition of Natenco which has wind business in Germany, in India, in Brazil and in the Czech
Republic

Signing of a partnership agreement with GE Energy Financial Services with a view to acquiring 165
MW in operation in Germany

Listing of Thenergo on Alternext, followed by a capital increase of 65 million euros

Confirmation of the agreement with GE Energy Financial Services. The stake of GE Energy Finan-
cial Services in THEOLIA amounts to 17.03%

Creation of Theolia Emerging Markets for the development of wind projects in emerging countries
Listing of THEOLIA in the SBF 120 index
Issuance of convertible bonds (OCEANES) for an amount of 240 million euros

Acquisition of the Maestrale Green Energy group, developer of wind projects in Italy, with a portfolio
of 500 MW of projects

Purchase of a 35.21% stake in Ecolutions, a German company specializing in the trading of carbon
credits

Acquisition of the Compagnie Eolienne du Détroit which has right of use of a 50.4 MW wind farm in
operation in Morocco

Listing of THEOLIA on the Next 150 index of NYSE Euronext

Listing of Thenergo on Euronext Paris and Bruxelles (compartment C)
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September 2008 Changes in Group management: resignation of Jean-Marie Santander from his offices of Chairman
and Chief Executive Officer. Appointment of Eric Peugeot as Chairman of the Board of Directors
and Marc van't Noordende as Chief Executive Officer

Listing of THEOLIA in the CAC MID100 index of NYSE Euronext
December 2008 Sale of THEOLIA’s stake (24.02%) in Thenergo
January 2009 The new management announced the establishment of a program to sell more than 200 MW of

wind projects and assets in France, Germany and Spain and the decision to close or sell the busi-
nesses in Spain, Greece, the Czech Republic, Poland, Croatia and Canada

May 2009 Appointment of Olivier Dubois as Chief Financial Officer

June 2009 Sale of a portfolio of 32 MW of wind projects in France

August 2009 Sale of a portfolio of 100.6 MW of wind farms and projects in Germany

October 2009 Sale of a wind project of 9.2 MW in France

December 2009 Announcement of the signature of agreements with the principal holders of OCEANEs

December 2009 Sale of a 47 MW portfolio in France

5.2. INVESTMENTS
5.2.1. Main group investments made over the last three financial years

5.21.1. Main investments made during the period closed on December 31,
2006 (18 months)
Natenco

In December 2006 the Company acquired the Natural Energy Corporation group (“Natenco”) for a gross price of 105 million
euros.

At the time of acquisition, its principal business was the development, construction and operating of wind farms for third
parties. At the end of 2006, Natenco had a wind portfolio consisting of more than 140 MW managed on behalf of third parties
and 25.6 MW on its own behalf.

Natenco also decided to develop its know-how on the international level, with the creation of subsidiaries in France, Benelux,
Greece, the Czech Republic, Brazil and India.

Theolia Deutschland GmbH

THEOLIA, on behalf of its subsidiary Theolia Deutschland GmbH, acquired on January 16, 2006 two wind farms in operation
in Germany with a total installed capacity of 14 MW:

The Ladbergen unit, with an output of 6 MW, in service since October 2005,
The Saerbeck unit, with an output of 8 MW, in service since May 2006.

These investments represented a cost of 16.2 million euros for 14 MW divided between shareholders’ equity (about 20%)
and senior debt financing (about 80% contracted from banks).

On behalf of its subsidiary Theolia Deutschland GmbH, THEOLIA acquired a wind farm of 6 MW in the state of Brandenburg
on March 17, 2006. The Werbig project was built and commissioned for THEOLIA at the end of 2006 by the company BEC,
at an investment cost of 9.4 million euros. This sum was financed by 8.5 million euros of debt while the balance came from
shareholders’ equity.
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Energo/Thenergo

At the general meeting of February 24, 2006, Energo proceeded with a capital increase essentially reserved for THEOLIA,
which subscribed the sum of 1,983,450 euros. The meeting also decided to change the name Energo to Theolia Benelux.
This company later became Thenergo.

By a deed of May 22, 2006, THEOLIA bought the shares held by the minority shareholders not including AEK. The capital of
Theolia Benelux was then held in the following manner:

- THEOLIA SA (FranCe):.....cceiervierierieinisienisieisssse e 91.01%
- Former Energo shareholders: .........c.ocvverninneninieneeneeesenne 3.43%
- AEK: e 5.56%

Itis to be noted that in December 2008, THEOLIA sold its entire stake in Thenergo (i.e. 24.02% of the capital taking account
of the various capital increases made since May 2006) to Hestiun Limited for the amount of 15 million euros.

Theolia Iberica

On behalf of its subsidiary Theolia Iberica, THEOLIA acquired 3 wind projects in Almeria on April 14, 2006, (totaling 29 tur-
bines) with total output raised to 58 MW. This operation has a building permit expunged of all claims. The cost of this invest-
ment is 9.68 million euros financed from shareholders’ equity.

5.21.2. Main investments made during the financial period closed on
December 31, 2007

Partnership with GE Energy Financial Services

On February 13, 2007, THEOLIA and GE Energy Financial Services signed a strategic partnership agreement, approved at
an extraordinary general meeting on June 29, 2007 and concluded on July 2, 2007.

This agreement included, particularly, the acquisition by THEOLIA of wind farms from GE Energy Financial Services situated
in Germany and with a total installed capacity of 165 MW. The purchase was made in the form of a contribution in kind. GE
Energy Financial Services received 5,250,000 new THEOLIA shares as remuneration for its contributions.

GE Energy Financial Services also subscribed to a limited capital increase of 20 million euros in exchange for 1,212,000 new
ordinary shares with a par value of one euro each, issued at a subscription price per share of 16.50 euros. In addition,
THEOLIA issued 3,000,000 equity warrants in favor of GE Energy Financial Services, divided into two tranches of 1,500,000
BSA, one tranche having a strike price of 16.50 per warrant and the other of 17.50 euros per warrant.

On July 2, 2007 the stake of GE Energy Financial Services in THEOLIA amounted to 17.03%.

Following this agreement, GE Energy Financial Services obtained two seats on the Board of Directors of THEOLIA. The
general meeting of THEOLIA shareholders on June 29, 2007 approved the appointment of two directors.

It is noted that on December 19, 2008, GE Energy Financial Services transferred its THEOLIA shares to Gama Enerji, one of
its subsidiaries. Because of this, the two directors representing GE Energy Financial Services on the THEOLIA board re-
signed.

Acquisition of the company Maestrale Green Energy in Italy

On November 22, 2007, THEOLIA completed the acquisition of an Italian developer, the Maestrale Green Energy group.
This acquisition was signed for a price of €6,761,372, to which will be added some earn outs as and when achievements of
certain stages in the progress of the projects are achieved. The Maestrale Green Energy order book represented 500 MW on
the day of acquisition, all located in Italy. The acquisition was financed out of shareholders’ equity.

The Maestrale Green Energy [order book] [pipeline?] contains 14 projects. Out of these projects, 5 are at the final stage of
obtaining the permits and agreements. The 9 other projects are in the first development stages.

Taking a stake in Ecolutions, a German company

On November 16, 2007, through its subsidiary Theolia Emerging Markets (TEM), the group took a stake of 35.21% in the
capital of the German company Ecolutions, specializing in carbon credits trading. The acquisition was financed out of share-
holders’ equity. The amount of the transaction was not communicated, in line with the contractual undertakings with the
sellers.

Ecolutions invests in renewable energy projects in India and China, which permit the generation of carbon credits or emis-
sion reduction certificates. This company deals with the trading of these instruments on behalf of the companies it has in-
vested in.
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Acquisitions by Natenco GmbH in Germany

In the framework of its wind project purchases and sales, the company Natenco GmbH has acquired certain projects which,
because of their particular configuration (power, profitability, geographic synergies, etc.) will be retained and not resold.

The installed output acquired in this way amounts to 20.5 MW for the year 2007. The wind farms are located in Brandenburg
and Rhineland-Palatinate.

Commissioning of wind farms in France

During the 2007 financial period, the company Ventura, a subsidiary of THEOLIA France, specializing in the development
and construction of wind farms, completed the construction of three wind farms with a total output of 23.5 MW:

- The Centrale Eolienne de Sablons, 10 MW commissioned on May 25, 2007,
—  The Centrale Eolienne de Moulin de Froidure, 12 MW commissioned on December 5, 2007,
- The Centrale Eolienne des Plos, 11.5 MW commissioned on December 18, 2007.
The overall investment amounts to 44.4 million euros. The wind farms are about 20% financed by bank debt.

Overall in 2007 the Group acquired 185.5 MW in operation in Germany and commissioned 33.5 MW in France, bringing its
installed capacity to 283.1 MW,

5.2.1.3. Main investments made during the period closed on December 31,
2008

Acquisition of the Compagnie Eolienne du Détroit in Morocco

On January 4, 2008 the Company, through Theolia Emerging Markets, for 45 million euros financed from shareholders’
equity, acquired 100% of the shares of the Compagnie Eolienne du Detroit (CED) in Morocco, which signed the following
agreements on October 2, 1998 with the Office National d’Electricité du Maroc (ONE):

- Contract for transfer of usage, transferring to CED the rights of use relating to a wind farm including 84 turbines for
a total installed capacity of 50.4 MW, commissioned in 2000 and located at Tetouan;

- Acontract for the supply and purchase of electricity, establishing the terms and repurchase conditions by the ONE
of all the electricity produced by the farm.

As from August 30, 2010, the ONE can, at any time and if economic circumstances require, cancel the supply and purchase
contract for the electricity. In this case the ONE must pay CED compensation on the order of 12-13 million euros in 2010,
then decreasing gradually over the next few years, in line with the contractual terms. It is emphasized that the early cancella-
tion of the supply and repurchase contract for electricity automatically causes cancellation of the transfer of usage agree-
ment. For example, the revenue of CED represents 3% of the revenue of the Group at June 30, 2009. Negotiations with the
ONE are currently ongoing concerning the possibility of developing further projects in Morocco.

Commissioning of an 8 MW wind farm in France

In December 2008, THEOLIA commissioned the Centrale Eolienne de Sallen, located in the Calvados, in Normandy. The
development of this project started in March 2002. The building permit, applied for in June 2004, was obtained in July 2005.
Construction work started in December 2007.

Acquisition of two wind farms in France

During the first quarter of 2008, in the context of a letter of agreement with the former partners/founders of Natenco SAS, a
group subsidiary, THEOLIA acquired two wind farmsin the north of France: Bel Air and Plateau. Each park has an installed
capacity of 6.9 MW in operation. These wind farms were built by Natenco SAS on behalf of third parties, which were unable
to raise the necessary shareholders’ funds for servicing current loans. The Group therefore obtained ownership of these wind
farms for the amount of the current accounts, that is to say the shareholders’ funds invested in these two farms. This is there-
fore an acquisition from Group shareholders’ equity for an amount equivalent to the shareholders’ equity needed for the
financial structuring of these units.

As from mid-2008, the Group experienced strong pressures on its cash position, resulting from an ambitious strategy of
external growth, the absence of sales of wind farms in Germany and the financial crisis. This situation limited the investments
carried out during the period. The investments made mainly concern the advancement of wind projects in the course of
development in France and Italy, as well as the acquisition of two projects in France and three projects in Italy.
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5.2.2. Main Group investments during for 2009
Increase of the stake in Theolia Emerging Markets

THEOLIA SA repurchased shares in Theolia Emerging Markets held by Jean-Marie Santander. This transaction was carried
out at the par value of the shares, i.e. 10 million Dirhams financed out of shareholders’ equity.

The conditions precedent included in the agreement signed at the end of 2008 were discharged on January 14, 2009. Since
that date, the Group holds 95.24% of the shares of Theolia Emerging Markets, as compared with 47.62% before.

As announced in the press release of November 17, 2008, the listing of Theolia Emerging Markets on the stock exchange
has been cancelled.

Continuation of investments in the development of wind projects

Since October 2008, the Group has made several initiatives in order to re-establish its available funds: renewing sales of
operational wind farms in Germany, disposal of some non-wind entities, sales of wind farms and projects in France and
Germany, and reduction of staff and structural costs. In consequence, the net change in the cash position over the first half-
year of 2009 was markedly less high than in the course of the whole of the 2008 period (-9,099 thousand euros compared
with —233,567 thousand euros).

The Group is focused on maintaining this positive trend, particularly through the implementation of its divestment plan for
non-wind activities on the one hand, and its disposal program for 234 MW of wind farms and projects in France, Germany
and Spain on the other hand.

These efforts enable the Group to pursue, in parallel, its investments in new wind projects in the context of its new strategy in
order to ensure its future and to increase shareholder value. The investments made particularly concern the advancement of
wind projects being developed in France and Italy.

As of December 31, 2009, the projects under development by the Group were allocated as follows:

Permits ob-Under construc-

Prospecting Development  [Permits applied ained fion Total (1)
Europe
France 841 270 62 33" - 1,206 160 %
Italy 85 90 171 75* 27 448 22 %
Germany 48 9 27 6 4 94 5%
Rest of the world
India @ 152 13 165 8 %
Brazil 100 100 5 %
Total 1,074 369 260 266 44 2,013

54 % 18 % 13 % 13 % 2 %

(1) The portfolio above does not take into account the projects for which the building permit has been refused or which are currently subject to an appeal by
the Company

(2) Joint-venture 50/50; figures given on a 50% basis.

*Permits expunged of all claims

In total, the portfolio of wind turbine projects under development by the Group amounts to 2,013 MW as of December 31,
2009. This capacity reflects the actual ratio of the stake held in the project by the Group (this calculation of the actual holding
of the project has had the consequence of excluding the share not held by the group, for a total of 250 MW), excluding the
projects for which an appeal has been made (225 MW) and those which were disposed of during the period (90 MW (non-
audited figure)).
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5.2.3. Main investments planned or subject to firm undertakings by the manage-
ment bodies

During the second half-year of 2009, the Group continued its investments in its projects under development, as shown in the
table above.

The Group reserves the possibility, where necessary and to the extent of its financial capacity, to proceed with strictly selec-
tedexpansion opportunities, concerning mainly the acquisition of projects which would contribute to the acceleration of its
development.

In the framework of its trading activity in Germany, the Company communicated on January 19, 2010 an objective of 100
MW of permits acquired and capacity sold in 2010.

6. SUMMARY OF ACTIVITIES

6.1. GENERAL COMPANY PRESENTATION

Founded in 1999, listed on the over the counter market in 2002 and listed on Eurolist since July 31, 2006, THEOLIA is an
independent international actor in the wind energy sector: the Group develops, builds, operates and sells wind farms.

First ~ nine | First  nine 12/31/2007 12/31/2007

(in thousands of euros) months 2009 | months 2008 | 12/31/2008
Published restated IFRS 5

Sale of electricity for

37,157 39,930 55,540 26,883 26,883
own account

Sale of electricity on
Wind behalf of third par- | 26,102 32,882 43,454 27,028 27,028

activities | ties

Construction - Sales
of wind farms to | 168,023 9 (18,236) 218,423 218,423
third parties

Non-wind activity 1,435 (1) 3,252 (1) (10,802) 34,147 15,800

Consolidated Revenue 232,717 (1) 76,072 (1) 69,956 306,481 288,134

(1) Restated in accordance with application of the IFRS 5 standard on the activities which have been discontinued or are in the course of being sold.

The Group selects its geographic sites of implementation according to their potential for growth and their legal and regulatory
policy on renewable energy.

Thus, THEOLIA concentrates its activities in three of the four most dynamic markets or those with a well-developed wind
farm system in Western Europe: France, Italy and Germany.

In addition, the Group has established positions in certain targeted emerging countries (Morocco, India and Brazil), which are
considered as potential growth areas.

This geographical diversification allows the Group to manage its exposure to the risks linked to weather conditions and to
regulatory risks.

As of December 31, 2009, THEOLIA’s wind portfolio stood at 2,793 MW, of which 319 MW in operation for its own account,
461 MW managed on behalf of third parties and 2,013 MW of projects under development.

The installed capacity of the Group was distributed as follows as of December 31, 2009. The MW held for its own account
are expressed in net capacity according to the percentage interest of THEOLIA in each project support company.

MW held for own account MW managed for third parties  [Total

France 73 35 108
Germany 195 426 621
Morocco 50 - 50

Total 319 461 780
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The Group’s projects under development were split as follows as of December 31, 2009 ();

(in MW) Prospecting Development  Permits applied [Permits obtained :iJg:er COnStruc'TotaI )

Europe
France 841 270 62 33 - 1,206 60 %
Italy 85 90 171 75 27 448 22 %
Germany 48 9 27 6" 4 94 5 %
Total Europe 974 369 260 114 31 1,748
56% 21% 15% 7% 2%
Rest of the world
India @ 152 13 165 8 %
Brazil 100 100 5 %
1,074 369 260 266 44 2,013
Total
54 % 18 % 13 % 13 % 2 %

(1) The portfolio above does not take into account projects for which the construction permit has been refused or for which the decision is currently being
appealed by the Company.

(2) 50:50 joint venture; figures shown based on 50%.

* Permits cleared of recourse to third parties.

In total, the pipeline of wind projects of the Group amounts to 2,013 MW as per December 31, 2009. This capacity reflects
the actual Group ownership in the projects (this calculation of the actual ownership of the projects has the result of excluding
the shares not held by the group, for a total of 250 MW), excludes projects for which an appeal is underway (225 MW), and
those that have been sold during the period (90 MW (figures not audited)).

On average, the Group believes that a period of 4 to 7 years is necessary from the initial prospecting of the development site
to the commissioning of a wind farm, even if some differences are generally noticed from one country to another, taking into
account the rules in force in each country. Each stage of the development is decisive and involves risks, in particular obtain-
ing the construction permit or the financing. However, the Group’s projects are developed with the greatest of care, in colla-
boration with the services of the state and the local authorities, in cooperation with the local residents. The Group also has a
wide range of operational experts at its disposal, specialists in each of the development stages.

The Group’s areas of expertise cover the whole value chain of the wind energy sector: from the identification of the sites to
the operational management of the farms built, via the process of obtaining construction permits and other authorizations,
the selection of the most appropriate turbines for each site, the establishing of financing, the project management and the
construction and sale of the farms in operation.

Market conditions are currently favorable to wind energy in the Group’s sites of implementation. The national and interna-
tional policies support the development of renewable energies and the Group believes this favorable context is likely to re-
main intact over the next few years.

6.2. MARKET AND COMPETITIVE POSITION

6.2.1. The global wind energy market

The global wind energy market is rapidly expanding: between 2004 and 2008, the number of MW installed each year has
been growing on average by 36.4%.

The following table shows the evolution of the aggregate installed capacity and of the capacity installed annually in the world
since 2004:
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IMW installed global- . Aggrggate world- Annual growth (in
y over course of | Annual growth (in %) ywde installed capac- %)
year ity at year-end
2004 8,154 47,912
2005 11,542 42 % 59,399 24 %
2006 15,016 30 % 74,306 25%
2007 19,791 32 % 94,005 27 %
2008 28,190 42 % 122,158 30 %
Average growth over 5 years 36.4 % 24.8 %

Source: BTM Consult APS March 2009.

As of December 31, 2008, the main countries in terms of aggregate installed wind energy capacity were the United States,
Germany, Spain, China, India, Italy and France.

The following table shows the ten main countries worldwide in terms of installed wind energy capacity (in gray, the countries
where THEOLIA is present):

Aggregate 0 .. | Aggregate 3
st e, W vl 0 il ot SIS 5 i o
2007 in the world 2008 ity worldwide
United States 16,879 8,358 29.6 % 25,237 20.7 %
Germany 22,277 1,665 59 % 23,942 19.6 %
Spain 14,714 1,739 6.2 % 16,453 13.5%
People’s Republic of China 5,875 6,246 222 % 12,121 9.9 %
India 7,845 1,810 6.4 % 9,655 79%
Italy 2,721 1,010 3.6 % 3,731 31 %
France 2,471 1,200 4.3 % 3,671 3.0%
United Kingdom 2,394 869 31% 3,263 27%
Denmark 3,088 71 0.3% 3,159 26%
Portugal 2,150 679 24 % 2,829 23%
TOTAL 80,414 23,647 104,061
wi:I/; of installed capacity world- 85.5 % 83.9 % 85.2 %

Source: BTM Consult APS March 2009.

These ten main countries account for more than 85% of the installed capacity in the world. With 65,971 MW installed at year-
end 2008, Europe is the main wind market in the world, in front of the Americas (28,918 MW) and Asia (22,174 MW).

THEOLIA, developer and operator of wind farm projects in Western Europe, is present in three of the four most dynamic
countries or those that already have a well-developed wind farm in Western Europe: Germany, Italy and France.
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6.2.2. Growth prospects

The world wind energy market shows attractive growth prospects. The potential for development of the wind energy sector in
the world for the years 2009 to 2013 is illustrated in the following table (in gray, the countries where THEOLIA is present):

Aggregate Forecasts 2009-2013 (including offshore) Capacity | Aggregate
installed Capacity installed | installed
capacity at |installed in between | capacity at
gggge“d A 2009 2010|2011 |2012  |2013 gg‘;g i gg‘;‘g"“d
United States 25,237 8,358 6,000 8500 |10,000 [13,000 |14,5500 |52,000  |77,237
Canada 2,371 526 1,000 1200 [1,500 |2,000 |2500 [8,200 10,571
Rest of the Americas | 1,310 643 650 750 {950  [1,200 1,300 [4850  |6,160
Total Americas 28,918 9,527 7,650 10,450 |12,450 (16,200 |18,300 |65050  |93,968
Germany 23,933 1,665 1,600 1800 [2400 |2500 [3000 (11300 |35233
Spain 16,453 1,739 2,000 2,000 [2500 [2000 2500 |11,000  |27453
France 3,671 1,200 1,600 1800 (2100 (2500 |2700 [10,700 | 14,371
United Kingdom 3,263 869 1,600 2,000 [2200 [2500 (2,800 |11,100  |14,363
ltaly 3,731 1,010 1,100 1200 [1,5500 1500 [1500 [6,800 10,531
Portugal 2,829 679 900 1,000 [1,000 [1000 [1200 [5100  |7,929
Denmark 3,159 71 325 30  |[100  [500  |150  [1375  |4,534
Netherlands 2,222 499 250 300 250  [400  |400  [1600  |3822
Rest of Europe 6,710 1,447 2,205 3105 |3850 |5180 |5900 |20240  |26950
Total Europe 65,971 9,179 11,580 13,505 |15900 (18,080 |20,150 |79215  |145,186
Crope's Republie o 12,121 6,246 7300 7500|8500 9,000 |10500 (42,800 |54,921
India 9,655 1,810 2,100 2500 [3500 [3750 (4,000 |15850  |25505
Rest of Asia 398 145 250 300 400  |650  |800  |2400  |2,797
Total Asia 22,174 8,201 9,650 10,300 |12,400 (13400 |15300 |61,050  |83224
Total OECD Pacific | 4,256 1,051 1,100 1,350 1,600 (1,900 |2250 |8,200 12,456
Restoftheworld | 840 232 645 1,035 [1470 (1810 |2520 |7480 (8320
e ;2?3‘;';{ in- 28,190 30625  |36640 (43820 51,390 (58520 |220,995 | 343,153
oty at yemeand | 122158 43,153

Source: BTM Consult APS March 2009.

The aggregate installed capacity worldwide should exceed 343,000 MW by the end of 2013, i.e. close to triple the capacity
as of the end of 2008. The capacity installed annually in the world should also grow at a fast rate, with significant differences
between the regions and the countries.
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Europe, key market of THEOLIA, should maintain its most significant market position with more than 145,000 MW installed
as of year-end 2013.

6.2.3. Growth factors

The growth of the wind energy market is mainly supported by the needs of the various countries to secure their energy
supply, the rise in environmental concerns and significant technological progress.

Security of energy supply

The worldwide demand for energy is rapidly increasing, which will necessitate significant investments in new capacity for
electricity production and in grid infrastructures. In contrast, the supply of conventional fossil fuels is restricted and uncertain,
certain fuels being increasingly difficult to extract, and the prices of the materials are volatile, in particular those of petroleum.
Thus, the non-oil producing states, anticipating long-lasting tensions on the price of a barrel, are seeking to reduce their
energy dependence in relation to fuels imported at fluctuating prices, sometimes coming from areas where conflicts and
political instability threaten the security of the supply, which encourages them to accelerate the development of renewable
energies.

As such, wind energy offers numerous advantages. It is always available and comes from a “free” raw material, wind. It
follows foreseeable and anticipated production rates at prices set beforehand.

Furthermore, wind farms can be deployed more rapidly than conventional electricity production units. The construction of a
major conventional electricity production unit can take more than ten years on average, and it will only start to produce elec-
tricity as from the complete commissioning of the power plant. On the contrary, a wind farm can be built within much shorter
time-frames and will be able to produce electricity as soon as the first wind turbine has been connected to the grid.

Increase in environmental concerns

Safeguarding the environment has today become a major concern across the world. The increasing awareness of environ-
mental issues among private individuals and authorities has favored the development of renewable energies.

Wind energy produces “clean” electricity, without carbon dioxide emissions during its operation. Thus, it contributes to the
reduction of greenhouse gas emissions. As with the other sources of renewable energy, this technology is based on the use
of natural forces. It has no negative effect on the quality of the air, contrary to conventional fossil fuels, and uses almost no
water for its operation. Finally, it does not produce waste that is difficult to store, entailing risks for future generations.

Wind energy is one of the most environmentally respectful technologies. Its visual and noise impacts, as well as its effects on
the local fauna and flora are precisely measured at the initial stages of development of the wind farm projects. Attention is
drawn to the fact that significant progress has been made these last few years to improve performance in these areas, in
particular regarding the location of the farms and the design of the turbines.

Technological progress

The significant technological innovation from which the wind industry has benefited over the last few years has led to a big
reduction in the costs of supply and to a significant improvement in the efficiency of the materials. The turbines are increa-
singly reliable and efficient. These factors contribute to the development of the renewable energies.

6.2.4. The main turbine suppliers in the world

The worldwide market of turbine suppliers remains very concentrated. In 2008, the ten main suppliers of turbines produced
more than 84% of the capacity produced in the world over the course of the year. This figure stood at more than 96% in
2004. The following table shows the ten main turbine suppliers in the world:

Aggregate capacity
produced at year-
end 2007

Capacity produced
in 2008

In % of capacity pro-
duced in 2008

Aggregate capacity
produced at year-
end 2008

GAMESA (Spain)

VESTAS (Denmark) 29,508 5,581 178 % 35,089
GE WIND (United States) ~ |12,979 5,239 16.7% 18,218
13,306 3373 10.8 % 16,679
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Aggregate capacity|capacity  produced|in % of capacity pro-/Addregate capacity
produced at year-;, 2008 duced in 2008 produced at year-
end 2007 end 2008

ENERCON (Germany) 13,770 2,806 9.0% 16,577

SUZLON (India) 4,724 2,526 8.1% 7,250

SIEMENS (Denmark) 7,002 1,947 6.2 % 8,949

SINOVEL (China) 746 1,403 45% 2,148

ACCIONA (Spain) 1,671 1,200 41% 2,961

GOLDWIND (China) 1,457 1,132 3.6% 2,589

NORDEX (Germany) 3,886 1,075 34% 4,960

Others 11,269 4,955 15.8 % 16,225

TOTAL 100,317 31,326 100 % 131,644

Source: BTM Consult APS March 2009.

For its turbine supplies, the Group favors a case-by-case approach in which the turbines are selected for each site in order to
optimize the performance according to the characteristics of the site. This approach promotes increasing the number of
suppliers and placing them in competition.

The Company has not concluded a framework agreement for its turbines supplies and is therefore not restricted by signifi-
cant commercial and financial commitments in the long-term. However, this policy exposes the Group to a risk of supply
and/or of price (see paragraph 4.1.11)

Across the whole of the Group’s installed base (i.e. 780 MW for its own account and for third parties as of December 31,
2009), REPower was the main turbine manufacturer represented with 33% of the MW installed, Enercon, Fuhrlénder and GE
following with 22, 16 and 11% respectively of the MW installed.

The following chart shows the division of the turbines installed for the whole of the installed capacity of the Group at June 30,

2009:

H DeWind

M Enercon

H Fuhrlander
H GE

E Neg Micon
= Nordex

m Other

In France and in Germany, the market shares of the turbine suppliers are divided in the following manner:

Market shares of the turbine suppliers in France in 2008
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Source: BTM Consult APS March 2009.

Market shares of the turbine suppliers in Germany in 2008

W Enercon
H Nordex
m REPower
W Vestas
B Siemens
W Autres

M Ecotecnia

Source: BTM Consult APS March 2009.

6.2.5. The main wind farm operators in the world

The fifteen main wind farm operators in the world are divided in the following manner (at end of March 2009)

Total installed capacity at year-

end 2008 (in MW) Rank Market share
Iberdrola Renovables (Spain) 8,960 1 73%
FPL Energy (United States) 6,374 2 5.2%
EDP Renovaveis (Portugal) 5,052 3 41 %
Acciona Energy (Spain) 4,566 4 3.7 %
Long Yuan Electric Power (China) 2,924 5 2.4%
Datang Corporation (China) 2.154 6 1.8 %
EDF Energies Nouvelles (France) 2,031 7 1.7 %
Endesa (Spain) 1,925 8 1.6 %
E.ON Climate and Renewables (Germany) | 1 890 9 1.5 %
Eurus Energy (Japan) 1,722 10 1.4 %
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Z,:;alzoi(;]: t(?;ltle\:w;:apacity AL Rank Market share
Babcock Brown Windpartners (Australia) 1,530 11 1.3 %
MidAmerican Energy (United States) 1,284 12 11 %
International Power (United Kingdom) 1,223 13 1.0 %
AES (United States) 1,213 14 1.0 %
Cielo Wind Power (United States) 1,148 15 0.9 %
TOTAL 43,996 36 %

Source : BTM Consult APS March 2009.

The 43,996 MW operated by the 15 main wind farm operators in the world represent 36% of the worldwide installed capacity
at year-end 2008.

The main competitors of the Group are historical European electricity producers and/or distributors, such as Iberdrola Reno-
vables, Acciona, EDF Energies Nouvelles, Endesa or EDP Renovaveis, as well as American utilities such as FPL Energy,
and Chinese utilities.

Within this market, THEOLIA offers the dual advantages of being one of the rare independent actors which is not con-
strained, like companies belonging to conventional energy producing groups, by the obligation to achieve a certain level of
green energy, and of being a pure player in the wind energy sector, the Group having started a program to sell its non-wind
activities.

6.3. LEGISLATIVE AND REGULATORY ENVIRONMENT
6.3.1. Internationally

Greenhouse gas emissions are implicated in global warming. Since renewable energies contribute to the reduction of these
emissions, the renewable energies market should see significant growth, supported by a favorable legislative and regulatory
environment.

The protection of the environment and the reduction of greenhouse gases are benefiting from a growing political will. Several
treaties have thus been ratified with a view to putting environmental measures in place.

In June 1992, during the Earth Summit in Rio de Janeiro under the aegis of the United Nations, in the presence of about a
hundred heads of state and of government and more than 1,500 non-governmental organizations, the United Nations
Framework Convention on Climate Change (UNFCCC) was adopted. This treaty, not legally binding, aims to encourage the
developed countries to stabilize their greenhouse gas emissions. It entered into force in 1994 and has been ratified by 189
countries.

In December 1997, the Kyoto Protocol intensified and specified the methods of the fight against global warming. Through this
legally binding treaty, each signatory country has undertaken to carry out specific reductions of six greenhouse gases. The
objective was to reach a global reduction of 5.2% of the greenhouse gases by 2012 in relation to the 1990 levels. The treaty
entered into force in 2005 and has been ratified by 172 countries, with the notable exception of the United States. It desig-
nated the promotion of electricity from renewable energies among its top priorities

Contrary to all expectations, the Copenhagen Conference, which was held in December 2009, has not extended the Kyoto
commitments. The Copenhagen text, not legally binding, does not include any quantified commitment to the reduction of
greenhouse gases, merely advocating “cooperation” in order to achieve a peak in emissions “as soon as possible”. Howev-
er, a proposal annexed to the Copenhagen Agreement calls on the international community to conclude a binding treaty by
the end of 2010.

6.3.2. Community legislation
The promotion of electricity from renewable sources is among the top priorities of the European Union.

The Kyoto Protocol was ratified by the European Union and its Member States in May 2002. The European Union, as signa-
tory, was assigned an objective of a reduction of its greenhouse gases by 8% between 2008 and 2012.
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Wishing to assert itself as the most environmentally respectful industrialized economy, the European Union went further than
the international objectives in adopting the Climate and Energy Package in December 2008. The Member States have thus
undertaken to reduce greenhouse gas emissions by 20% in relation to 1990 levels, to raise the share of renewable sources
in energy consumption to 20%, and to increase energy efficiency by 20% (triple 20), all by 2020.

The Climate and Energy Package also consists of the European Directive 2009/28/EC of April 23, 2009 through which the
objective of bringing the share of energy produced by renewable sources in the total European Consumption to 20% by 2020
is broken down into national binding targets. This directive modifies and shall then repeal the provisions of Directive
2001/77/EC as of January 1, 2012. Thus, the objectives of the 2001 directive, consisting in particular for the European Union
of bringing the share of renewable energy sources in its gross national energy consumption to 12% as well as producing
21% of its electricity consumption from renewable energy sources in 2010, will remain in force until December 31, 2011.

The binding objectives to be achieved for each Member State, set by Directive 2009/28/EC are the following:

Share of energy produced from renewable Target for the share of energy produced
sources in the consumption of final energy|from renewable sources in the final con-
in 2005 sumption in 2020

Germany 5.8% 18 %

Austria 23.3% 34 %

Belgium 2.2% 13%

Bulgaria 9.4% 16 %

Cyprus 2.9% 13%

Denmark 17.0% 30 %

Spain 8.7% 20 %

Estonia 18.0% 25%

Finland 28.5% 38 %

France 10.3% 23%

Greece 6.9% 18 %

Hungary 4.3% 13 %

Ireland 3.1% 16 %

Italy 5.2% 17 %

Latvia 32.6% 40 %

Lithuania 15.0% 23%

Luxembourg 0.9% 11%

Malta 0.0% 10%

Netherlands 2.4% 14 %

Poland 7.2% 15 %

Portugal 20.5% 31%

Slovakia 6.7% 14 %

Czech Republic 6.1% 13%

Romania 17.8% 24 %

United Kingdom 1.3% 15 %

Slovenia 16.0% 25%

Sweden 39.8% 49 %

Source: Directive 2009/28/CE, Annex .

6.3.3. National legislation

Legislation in France

The French regime provides that electricity production installations that use renewable energies can benefit from the obliga-
tion of Electricité de France (or other private distributors) to purchase the electricity that they produce at a guaranteed tariff.
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In particular, the installations that use renewable energies or that implement efficient technologies in terms of energy effi-
ciency, such as cogeneration, can benefit from this purchase obligation. Wind turbines can therefore benefit from a contract
with a purchase obligation.

The law relating to the modernization and expansion of the public electricity service of February 10, 2000 and its application
decree of December 6, 2000 state that the purchase obligation at a privileged tariff applies to the production of electricity by
the wind turbines located in a Zone de Développement de I'Eolien (Wind Power Development Zone) (“ZDE”) respecting the
minimum and maximum installed capacity defined by the decree creating the ZDE referred to.

However, a transitional period was provided between July 14, 2005 and July 14, 2007 by a circular of June 19, 2006, during
which all of the wind turbines located outside a ZDE can use the contract with a purchase obligation, provided that they are
in possession before July 14, 2007:

- Of the purchase obligation certificate attesting to the respect of a threshold of 12 MW per production site and
to a distance of at least 1,500 meters between sites;

- Of a notification of the time limit for the processing of a request for a building permit attesting to the filing of a
complete dossier.

For the wind energy projects installed as from July 15, 2007, only those located in ZDEs will be able to benefit from the pur-
chase obligation at a preferential tariff.

Concerning the repurchase tariff, the following different regimes are brought to attention:

- for the installations commissioned before July 26, 2006, the applicable tariff is 8.38 c€/kWh for the first 5
years, then between 8.38 and 3.05 c€/kWh for the following 10 years according to the sites (Decree of June 8,
2001);

- for the installations commissioned after July 26, 2006, the purchase contracts are concluded for a period of 15
years as from the date of commission of the on-shore power plant at the tariff of 8.2 c€/kWh for 10 years, then
between 8.2 and 2.8 c€/kWh for 5 further years according to the sites. These tariffs are subject to an annual
review according to the applicable index rating. In 2008, the tariff is 8.36 c€/kWh for the first 10 years and in
2009, the tariff is 8.61 c€/kWh for the first 10 years (Decree of November 17, 2008). This decree is the subject
of an action for annulment before the Conseil d’Etat (Council of State) by opponents of the wind industry. This
action is pending to date.

The relations with the grid operator are formalized by several contracts (Purchase Contract, Connection Agreement, Contract
for Access to the Distribution and Injection Network). Generally speaking, these contracts do not entail any risky obligations
apart from the one to deliver a current in accordance with the quality criteria decided by the operator and furthermore the
obligation of payment of the amount corresponding to the grid connection work carried out by the operator.

Legislation in Italy
- The sale of electricity

The producers of wind energy can choose between two regimes for the sale of the electricity produced':

= Sale on the market

=  The transfer of the energy produced from wind energy can be made by bilateral contract or by means of the
electricity exchange, operated by the electricity market operation company Gestore del Mercato Elettrico S.p.A
(“GME”), a subsidiary wholly owned by the operational authority of the national electricity grids the Gestore dei
Servizi Elettrici (“‘GSE”). The market is divided into 6 regional zones and the exchange prices are established by
means of the supply and demand existing for each one of these zones.

=  Sale to the electricity grid operator

The system is based on a repurchase obligation of the GSE of the wind energy produced. A one-year agreement covering all
the electricity produced during the contractual period is concluded. The applicable sale price is set by a weighting of the
market prices established per regional zone, hour by hour.

1 Legislative Decree No. 387/2003
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Example of sale price per zone (in c€/kWh):

North- South-
North Central Central South Sicily Sardinia
Daily average 1.7 8.1 8.1 6.7 11.1 8.1
Peak hours average 9.2 10.1 10.1 75 14.5 10.1
Off-peak hours average 6.1 6.1 6.1 5.8 7.6 6.1
Maximum 9.6 13.0 13.0 8.6 19.5 13.0
Minimum 26 26 26 26 26 2,6

For the farms with less than 1 MW capacity, guaranteed minimum prices are provided for, reviewed each year. For the farms
with less than 0.2 MW capacity, commissioned after December 31, 2007, a fixed repurchase tariff above the market value is
established, adjusted every 3 years.

- Green certificates

The Legislative Decree of March 16, 19992 obliges the operators who produce or import more than 100 GWh per year of
electrical energy from fossil sources to inject a certain quantity of renewable energy into the grid. Initially equal to 2% of the
fossil energy produced or imported, this quota was increased by 0.35% per year between 2004 and 2006° and will be in-
creased by 0.75% per year between 2008 and 2011. The quota is 3.85% for 2008. These operators can discharge their
obligation by directly producing renewable energy or by purchasing green certificates from the producers of renewable ener-
gy.

The green certificates are issued by the GSE and awarded to the IAFR authorized renewable energy electricity production
units. For the farms with over 0.2 MW capacity, each MWh feeding the grid gives the right to 1 green certificate. Since the
Finance Law for 2008, the installations commissioned after January 1, 2008 can request the awarding of green certificates
for the first 15 years of operation as opposed to 12 years for those commissioned earlier. The length of validity of each green
certificate is 3 years. The transfer of the green certificates can take place by bilateral contracts or by means of the electricity
exchange managed by the GME. The prices are freely determined, according to supply and demand.

However, in the event that the demand exceeded the supply, thus preventing the producers or importers of fossil energy
from satisfying their obligations in terms of quota, the grid operator, the GSE, can issue green certificates for its own account
and sell them to these operators. On the contrary, if the supply exceeded the demand, the green certificates could be re-
turned to the GSE who would buy them back at the average price noted over the last few years.

The sale price (the reference price of the green certificates), is, in this case, determined by the law and equal to the differ-
ence between a determined value currently set at 18 c€/kWh and the average value of the sale price of the electricity of the
previous year established by the Delibera de I'Autorita per I'Energia Elettrica e il Gas (AAEG). Thus, the average value of the
price of electrical energy of 2008 established by the AAEG being 9.1 c€/kWh, the reference price of the green certificates for
2009 is therefore equal to 8.8 c€/kWh.

Legislation in Germany

Germany is the most important European market in terms of aggregate wind energy capacity, totaling 23,933 MW installed at
year-end 2008. The country has benefited from incentive legislation in relation to wind energy for many years, and in particu-
lar from a policy of repurchase of the electricity produced from renewable energies for a period of 20 years, for sites meeting
certain criteria.

In order to further strengthen its commitment towards renewable energies and to adapt the tariffs to market conditions and to
technological progress, the German parliament adopted, in June 2008, a revision of the law in order to improve the condi-
tions of the production of wind energy with, in particular, a significant increase in the fixed tariff for the repurchase of the
electricity produced. Thus, since January 1, 2009, the repurchase tariff has gone from 8.03 c€/kWh to 9.2 c€/kWh for the on-
shore wind farms for a period of 20 years. After the first year, this tariff decreases by 1% per year for the new installations

2 The green certificates regime was put in place by the Bersani Decree dated March 16, 1999 followed by the Ministerial Decree of November
11, 1999, completed by the Ministerial Decree of March 18, 2002, replaced by the Decree of October 24, 2005. Added to this is the Decree of December 29,
2003 No. 387 transposing Directive 2001/77/EC. Finally, this regime was greatly reorganized by the Finance Law for 2008 of December 27, 2007 No. 244,
the law of November 29, 2007 No. 222 and the Ministerial Decree of December 18, 2007.

3 Legislative Decree of December 29, 2008 No. 387
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connected to the grid, as opposed to 2% previously. Specific provisions also exist in favor of the projects for re-powering
existing farms or for offshore development.

Furthermore, the electricity produced from renewable sources benefits from a priority access to the grid for connection,
transport and distribution.

Legislation in Brazil

Dependent on hydroelectricity, which represents close to 80% of its production, Brazil has shown its willingness to diversify
its sources of energy supply for many years.

In 2002, the Brazilian government launched the Prolnfa program for the promotion of renewable energies with the objective
of achieving 1,100 MW of installed wind energy capacity at year-end 2006. Not achieved, this objective has been reset to
1,400 MW for the end of 2008. This program established an electricity repurchase price guaranteed for 20 years calculated
according to the characteristics of each farm commissioned.

At year-end 2008, with the installed wind energy capacity only 341 MW, the Brazilian government wished to accelerate the
development of this sector by launching, at the end of November 2009, the first substantial invitation to tender for the installa-
tion of wind farms for an aggregate capacity able to achieve 1,000 MW. This invitation to tender should be only the first of a
series.

In September 2009, the Brazilian government reiterated its long-term commitment to renewable energies by setting a nation-
al objective of the commissioning of 10,000 MW in 10 years.

The Brazilian territory offers great wind energy potential, with numerous high-quality sites. However, the wind energy sector
still remains modest in Brazil, since the first support initiatives are still recent and no incentive tariff framework has been put
in place yet.

Legislation in India

India quickly showed its willingness to diversify its sources of energy supply. Since 1992, the government has been equipped
with a Ministry for Non-conventional Energies (MNES), which in 2006 became the Ministry for New and Renewable Energies
(MNRE).

This Ministry has put in place support measures adapted to the different energy sectors, including tax advantages for the
wind energy sector or an accelerated first year amortization of 80%.

The electricity agencies of the various Indian states also make their contribution to the MNRE policy. They have put in place
incentive tariffs for the repurchase of the electricity produced by the wind turbines for durations in the range of 10 to 20
years.

The objective of the Indian government is for renewable energies to represent 10% of the total electrical production capacity
by 2012.

Legislation in Morocco

The electricity sector in Morocco is characterized by a single buyer, I'Office National de I'Electricité (The National Electricity
Office) (ONE). While production can be conferred to private operators, the ONE today retains the monopoly for the transport
as well as for the sale of electricity. The Company is currently conducting negotiations concerning the possibility of coopera-
tion with the ONE.

As regards renewable energies, Morocco has the ambition of achieving the objective of 12% of renewable energies in its
energy mix by 2012.

The development of wind is currently based on two programs:

(1) Invitations to tender: the ONE launches invitations to tender with independent producers for the development,
financing, design, engineering, supply, construction, commissioning as well as the operation and the maintenance
of wind farms. The winner takes away a contract for a term of 20 years with a guaranteed repurchase tariff;

(2) Self-production by the manufacturers through the Energi Pro program, which applies to 1,000 MW and offers the
possibility to manufacturers to produce their own electricity for a maximum capacity of 50 MW. The principles of
Energi Pro are the following:

« Dissociation of the place of electricity production (windy place) and of the place of electricity consumption
(industrial zone characterized by a considerable ruggedness),

44



e Transport of the electricity handled by the ONE via its existing transport network and buildings which it puts in
place exclusively for the relocated self-production. The transport is carried out for a remuneration of 6 cDH/kWh
until 2011 and of 8 cDH/kWh as from 2012,

e In the case where production is less than the consumption of the manufacturer, the ONE guarantees a
contribution,

* Inthe case where production exceeds the consumption of the manufacturer, the ONE buys back the electricity at a
tariff increased by 20% in relation to the repurchase tariff in force.

This option offers the following advantages for the manufacturers:

a) To dispose of a source of energy regardless of the location of the production site of the manufacturer: an
advantage if one considers the surface of the Moroccan territory and the industrial deployment in all the regions,

b) Possibility for the manufacturer to optimize its energy bill: the system necessitates a negotiation between the
producer and the manufacturer on the electricity tariff,

c) The manufacturers can group together to form a consortium in order to form a common production site.

A bill was also adopted on March 12, 2009 in council of government and needs next to be approved by the Parliament. It
provides in particular for:

*  Anauthorization regime for the wind farm installations totaling a capacity over or equal to 2 MW,
e Anpolicy of a simple prior declaration for the electrical energy installations from renewable sources under 2 MW,
*  Rules governing national production and export of electricity to the European Union,

e Aspecific framework for wind with the putting in place of development zones planned for the wind farms.

6.4. DESCRIPTION OF THE GROUP’S MAIN ACTIVITIES

After the change in management, which took place at the end of September 2008, the Group began a complete review of its
activities and its strategy. The Group has, in particular, decided to concentrate exclusively on its wind activities, which are
detailed below, and to sell and/or discontinue its non-wind activities.

6.4.1. Wind activity

The wind activity is split according to the following areas:

(@)  The development and the construction of wind-generated electricity production installations on behalf of third parties
or for the group’s own account.

(b)  The operation of wind farms on behalf of third parties or for the Group’s own account.

For each wind farm, THEOLIA sets up a specific company called “Société Support de Programme” (Program Support Com-
pany) (SSP).

A wind farm is generally made up of several wind turbines.

A wind turbine is composed of a support mast on which a wind generator is installed. This latter converts the wind strength
into electric power: the wind sets in motion the blades that drive the rotor to which they are connected. The energy received
by this rotor is in turn transferred to an alternator that produces electric current.

The mast of a wind turbine installed in the ground (on-shore) generally reaches a height of 80 to 120 meters, for a wind
generator capacity in the range of 1 to 5 MW and blades of 25 to 70 meters.

The masts are fixed to the ground by concrete structures and are interconnected by electric cables. A structure called a
“delivery station” receives the electric cables coming from each wind turbine and groups together the devices necessary for
the monitoring and functioning of the wind energy plant. It is also the interface with the public distribution network.

For 1 MW of installed capacity, the average annual production may vary from 2 to 4 GWh, according to the qualities of the
site (wind conditions and therefore number of working hours) and the type of turbine.

The Group has developed key expertise in all the development stages of the wind value chain. The process for bringing a
wind energy plant into operation is a long one (on average 4 to 7 years) over the course of which at least three stages should
be noted:

- development;
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- construction;

- operation and maintenance.

— Development _—

Filing and
Impact .
studies : review Operation

noise , birds , of the building maintenance

: permit,
environ ment . ;
financing

Prospecting :
securing the

site, wind
MEESIENERTS

6to 12 18 to 24 24 to 48
months months

\ months /
Y

From prospecting to commissioning: 4 to 7 years

The above-mentioned periods are only given as indications and may vary significantly from one project to another and from
one country to another.

First stage: the development of the wind energy project
The development of a wind energy site can be summed up in four phases.

The first phase consists of identifying and securing a site able to offer high potential for the installation of a wind energy
plant and for analyzing the possible constraints which could limit the subsequent development of this facility.

In order to ensure the availability of the site, a lease contract must be agreed, for a duration generally in the range of 3 to 5
years.

The Group then carries out the study of the project, which covers the topography of the site chosen and the identification of
the various environmental constraints as a result of presence in the proximity of residential houses, historical monuments,
sensitive or protected sites, various easements and above all the presence of a “source station” with a view to electrically
connecting the planned plant. Within this framework, the role of the developer is to integrate the wind turbines into the land-
scape, since the current wind turbines are indeed able to reach over 100 m in height. Their installation is chosen on the basis
of an environmental impact study. In addition, in order to limit the visual impact, the developers focus particular attention on
the installation of the wind turbines, which results in better acceptance by the population. The developer must also harmo-
niously integrate the buildings annexed to the wind energy plant, notably the delivery station and the access road to the
masts and to the delivery station.

The second phase of development consists in measuring the wind energy potential of the project. This phase is essential,
since it allows the assessment of economic viability, which is in particular dependent on the wind quality at the site. This
quality is measured as much according to the strength of the wind as according to its regularity and the consistency of its
direction. It varies in particular according to the altitude and topography of the terrain. Other factors come into play, such as
the frequency and intensity of gusts, which can cause premature wear of the machinery. In order to evaluate the wind energy
potential, one or several measuring masts are installed on the site in order to collect the information necessary to evaluate
the wind level over a period in the range of 12 to 18 months.

In parallel with these technical studies, public meetings are routinely organized in order to inform those who live nearby and
to promote acceptance of the project. The frequency of these various meetings varies and takes into account the acceptance
of the project by the local residents. Thus, each wind energy project is subject to wide-scale reviews and consultations,
upstream during the development phase, concerning its impact on the environment and in particular on the landscape and
fauna.
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The third phase of development covers all the steps necessary to obtain the building permit free from any third party re-
course. The developers take care of obtaining all the administrative authorizations up to obtaining the building permits and
the various other authorizations (eligibility, connection to the grid, operating permit, contract for the repurchase of the elec-
tricity produced, etc.).

The manufacturer and the model of turbines to be accepted for each site should also be chosen. On this point, THEOLIA
develops a case-by-case approach. The Group does not wish to negotiate a framework agreement. On the contrary, THEO-
LIA remains free to choose the most appropriate supplier and model for the site according to the wind conditions, the eco-
nomic performance of the turbines, the topography of the terrain, etc.

Finally, the fourth phase of development of the wind energy project consists in securing the financing of the construction of
the plant. This financing being typically obtained in the form of project finance carried by the SSP without recourse to the
parent company (see paragraph 9.5.1), it is the subject of negotiations with the lending banks on the proportion of equity to
be contributed to the structure and the detailed conditions of the contracted debt (term, rates and guarantees in particular).
The project is subject to various audits by outside providers meeting the criteria of the lending banks:

» audit of the wind energy potential (provisional number of working hours integrating the measurements made on site
over a period in the range of 12 to 18 months and the “machine power curve” of the wind generator chosen);

e audit of the economic model (financial and economic simulation of the operation with all of its parameters);

e legal audit (audit of all the legal documents arising in such an operation: leases, easements, various constraints,
administrative authorizations, turn-key contract, contracts with the suppliers and drafting of the contracts between
the Group and the bank);

e insurance audit (study of the contracts approved and inventory of the potential difficulties).

When the building permits free from any third party recourse are obtained, the various stages necessary to build a wind
energy plant can take 12 to 18 months. This duration is given purely as an indication, since the various stages (in particular
financing and construction) may vary widely from case to case according to the characteristics of each project. Finally, the
lead times with the turbine manufacturers should also be taken into account.

In 2005, THEOLIA acquired the company Ventura, based in Montpellier, France, expert in the development of wind energy
projects, which benefited from solid expertise in development: selection and securing of the site, carrying out the technical
studies, obtaining the building permits and other authorizations. The integration of Ventura within the Group has given
THEOLIA access to a sizeable portfolio of projects under development in France.

In 2007, THEOLIA also acquired the company Maestrale Green Energy (“Maestrale”), a developer of wind energy projects
based in Milan (ltaly). This acquisition has allowed THEOLIA to establish itself in Italy, a new and particularly promising
market. Initially and taking into account the characteristics of the Italian market, Maestrale bought projects in the initial stage
of development from local developers. Maestrale has since strengthened its teams with wind energy experts and engineers
mastering the authorization process for the building permits and now has comprehensive expertise on the whole of the wind
energy value chain at its disposal.

Second stage: construction of the farm

After having developed the wind energy project and obtained financing for it, the project enters into a construction phase.
The contractor breaks down the construction of the power plant into four distinct portions:

o Earthwork and civil engineering: the company selected will carry out, from the ground studies and the reinforced
concrete studies provided by the builder, mainly the earthwork and the work on iron framework, concrete,
integration of the mast attachments onto the concrete structure and the various reservations. This portion also
includes the construction of the delivery station and the roads allowing access to the various masts and to the
delivery station;

e Electricity: the company selected will handle the electricity work including the cables and materials. From the “mast
footings”, the company will supply and install the high voltage cells (in general 20,000 volts) integrating the
coupling devices, the connection devices and the cables between the masts and the delivery station. In the
delivery station, the company will supply the high voltage protection and coupling cells and will connect the various
cables coming from the masts. The company will then install the high voltage coupling cells on the grid;

e Wind turbine: the turbine manufacturer will carry out the delivery and installation on site of the entire wind
generator (masts, blades etc.). The same company will also be in charge of the transport operations on site and
the lifting (or crane-handling) operations;

»  Engineering and work planning: this task is handled by the contractor who assumes technical and financial
responsibility for the operation.
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The following chart presents an estimation of the division of the construction costs of a wind energy project:

Civil engineering; 8.00%

Electricity; 10.00%

Lifting - Transport; 4.00%

Engineering; 3.00%

Source : Company

Wind turbines; 75.00%

THEOLIA has carried out the construction of numerous wind farms in Germany and in France which are in operation today.
The Group has developed a reputation for constructing its wind farms within the planned time limits and budgets.

As of December 31, 2009, the Group had 43 MW under construction, spread across Europe (31 MW in Italy and Germany)
and in India (12 MW within the framework of a 50:50 joint venture, the whole project representing 25 MW).

Third stage: operation and maintenance of the wind farms

Upon completion of the work, THEOLIA asks the company operating the electricity grid to receive the delivery station, the
quality of the current distributed on the grid having been confirmed at the time of the study on connection to the grid. Conse-
quently, the period known as “industrial commissioning” begins. The turbine manufacturer has a time limit corresponding to
several working hours to carry out the various adjustments for optimization and for observance of the specifications. The
contract starts once the power plant is connected to the electricity grid and the industrial commissioning period is concluded.

For each wind farm, the operator negotiates with the wind turbine supplier a long-term maintenance contract which will guar-
antee in particular the power curve, the availability of the machines and the quality of the current and will pay compensation,
if need be, in the event of failure of the installations guaranteeing 95% to 98% of the annual production. These contracts are
concluded for the duration of the financing. The failure by the manufacturer to respect its compensation obligation within the
framework of the guarantee could lead to a considerable risk for the Company. The operator for its part handles the supervi-
sion of this maintenance of the power plant and manages the SSP on a day-to-day basis.

As of December 31, 2009, THEOLIA operated 780 MW of wind farms in France, in Germany and in Morocco, for its own
account and for third parties. For its large German installed capacity, for its own account and for third parties, the Group has
developed real-time production surveillance systems. These tools allow it to optimize its operation and thus to achieve excel-
lent rates of wind turbine availability (97.8% in 2007 and 97.9% in 2008).

Concerning the maintenance in France and in Germany, for each site THEOLIA negotiates a contract with the turbine suppli-
er lasting in general until termination of the electricity repurchase contract, except for a few farms in Germany whose main-
tenance contracts are renewable every two years. On the other hand, in Morocco, for Centrale Eolienne du Detroit (‘CED”),
the Group carries out the maintenance itself. An experienced team of approximately 10 people have managed this farm
since its commissioning in 2000. The acquisition of CED in January 2008 has therefore allowed the Group to equip itself with
technical know-how in the maintenance and operation of wind farms in a difficult environment. The power plant comprises 84
wind turbines for a total installed power of 50.4 MW and produces about 190 GWh per year.

The uniqueness of THEOLIA: sale of farms in operation

Since the acquisition of Natenco in 2006, THEOLIA has been selling recently installed capacities in Germany. The wind
energy projects are generally bought in Germany at an advanced stage of maturity, then built and commissioned shortly
thereafter. The objective is to sell them at the moment of commissioning. A short development phase allows a quick turna-
round of the capital invested.

Historically, the sale of turnkey farms was carried out through a partnership with the company FC Holding and made with
individual purchasers receiving tax benefits. Recently, THEOLIA has explored other distribution channels in making the direct
sale of a portfolio of 100.6 MW of assets and of wind energy projects to the German state-owned company RheinEnergie.
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The Group means to pursue the diversification of its client base towards industrial or financial purchasers, and to strengthen
its internal expertise in the sale of wind farms.

In 2008, the former management of THEOLIA had decided to limit the sale of wind farms to third parties as much as possi-
ble. As a result, no farm had been sold over the financial year.

Immediately after its appointment, the new management decided to reactivate this activity of selling wind farms. Over the
course of the first six-month period of 2009, 38.5 MW were thus sold. In the contracts to sell wind energy projects in which
the Group takes charge of the turnkey construction of the wind farm, the turnkey construction contract can provide for the
payment of late fees under certain conditions, in particular in the case of a significant delay in the date of commissioning.

6.4.2. Geographical presence

Farms in operation

THEOLIA operates wind farms in France, in Germany and in Morocco. The total installed capacity managed by the Group
amounted to 780 MW as of December 31, 2009 and is divided in the following manner;

Germany
B France

® Morroco

621

As of December 31, 2009, the Group’s wind farms in operation in France were the following:

100% held or in partner-
Capacity (in MW) Operation Year of commissioning ship
Bel Air 6.9 For third parties (1) 2006 100%
Les Plos 115 Own account 2007 100%
Corséol 6.0 Own account 2007 95.20%
Fonds de Fresnes | 10.0 Own account 2006 100%
Moulin de Froidure | 12.0 Own account 2007 100%
Plateau 6.9 Own account 2003 100%
Sablons 10.0 Own account 2007 100%
Sallen 8.0 Own account 2008 100%
Séglien 9.0 Own account 2006 100%
La Fage 4.6 For third parties 2007 For third parties
Le Puech 115 For third parties 2007
Les Pins 2.3 For third parties 2007
Le Grand Camp2 [10.0 For third parties 2009
Total 108

(1) as from December 29, 2009

As of December 31, 2009, the Group’s installed capacity in Germany represented 195 MW for its own account, spread
across 23 wind farms, of which 1 was held in partnership, and 426 MW for third parties, spread across 111 farms across the
whole of the German territory.
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Finally, in Morocco, the Group’s installed capacity consists of one wind farm, Compagnie Eolienne du Détroit (CED), located
in Tétouan, in the north of the country, comprising 84 wind turbines for a total installed capacity of 50.4 MW.

Projects under development

The Group’s pipeline of wind energy projects amounted to 2,013 MW as of December 31, 2009 and was divided in the fol-
lowing manner:

m France

m Itay

= Germany
Brazil
India

The Group has carefully selected its development zones according to their growth potential and their regulatory policy on
renewable energy.

Thus, THEOLIA concentrates its development efforts on three of the four largest markets in the wind energy sector in West-
ern Europe: France, ltaly and Germany.

Furthermore, the Group has established positions in certain targeted emerging countries (India and Brazil), which are consi-
dered to be potential growth areas.

This geographical diversification allows the Group to manage its exposure to the risks linked to weather conditions and to
regulatory risks.

6.4.3. Non-wind activities

Having decided to concentrate exclusively on its wind activities, in 2008 the Group launched a plan for the disposal of all its
non-wind interests and assets.

Interests sold
e Thenergo

The company Thenergo, located in Belgium and listed on Euronext Brussels, specializes in the development and operation
of sustainable energy projects, using biogas, natural gas, vegetable oil and waste timber. THEOLIA, a shareholder in The-
nergo (former Theolia Bénélux) since 2006, sold its entire interest (24.02%) in Thenergo at the end of December 2008.

* Biocarb

In April 2009. THEOLIA sold its interest (96.73%) in Biocarb, a company founded in 2003 and based in Switzerland, specia-
lizing in the production of biofuel.

e Hydro development activity in Canada

In July 2009, THEOLIA sold its interests in the companies THEOLIA Canada (99.98%) and THEOLIA Premieres Nations Inc.
(99.98%), active in particular in the field of hydroelectricity development in Canada.

e Assets of the companies SAEE and SAPE

In July 2009, the Group sold its two peaking units located in France. They represented the assets of the companies SAEE
and SAPE, whose holding company is the company CS2M. These three companies are in the process of closing down.

Interests in the process of disposal
e France Environment Division

The France Environment Division of the Group is to date composed of the structures described below and which are present
in the organization chart presented in chapter 7 of this Reference Document. At the date of the Reference Document, the
Group carried out the disposal of the breath alcohol analysis activities of Séres Environnement and signed a memorandum
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of understanding for the disposal of the activities of the Nemeau SAS group. The Group is in discussions with possible
buyers for certain companies of the Environment Division.

Sérés Environnement Sérés Environnement, set up on June 13, 2006 following the takeover at the tribunal de Com-
merce d’Aix-en-Provence (Aix-en-Provence Commercial Court) of the company Séres SA by
THEOLIA, pursues its activity in the field of measurement instruments for the water, air, pre-
vention and safety of persons and breath alcohol measurement markets.

Ecoval Technology SAS | Ecoval Technology, set up in December 2004, following the takeover at the Tribunal de Com-
merce de Nanterre (Nanterre Commercial Court) of the company “A+O” pursues its activity in
the field of the design, partial or complete realization, turnkey construction and sale of units
implementing environmental solutions on behalf of local authorities and manufacturers. This
company is dormant.

Therbio Therbio (previously Sodetrex) is the controlling holding company of the company Ecoval 30.

Ecoval 30 SA Ecoval 30, a company set up in 2001, specializes in the treatment of liquid and solid waste. Its
factory based in Beaucaire in France receives the waste collected by other companies, sepa-
rates it and isolates the target fermented matter in order to compost it with a view to its resale.

Nemeau SAS Nemeau, a company set up in December 2004, following the takeover at the Tribunal de
Commerce de Marseille (Marseille Commercial Court) of the company Naturem Environne-
ment. This company specializes in the design and sale of industrial installations used in the
environmental field. This company is dormant.

¢ Ecolutions

The Group holds a 35% interest in the capital of the private German company Ecolutions specializing in the carbon emis-
sions market in emerging countries.

e Solar park in Germany

The Group has developed a solar park in Germany. Its sale had been concluded in 2007 but, since the purchaser had not
secured the financing, the park was taken over at the end of 2008.

6.5. STRATEGY

Since the change in management which took place at the end of September 2008, the Group has undertaken an exhaustive
review of its strategy, its geographic positioning and its operations. It has thus established a new strategy, made public on
August 31, 2009 on the occasion of the publication of the half-year results of the Group.

In a rapidly developing market, supported by a long-term trend in the reinforcement of the policies on environmental protec-
tion and the promotion of green energy, but adversely affected by a strained financial environment, the Group has selected
the strategy which is most suited to its situation and its expertise, with the aim of creating the maximum value for its share-
holders.

THEOLIA, an independent player, concentrates exclusively on the wind energy sector, within which it positions itself as a
major developer of wind projects and farms, mainly in France, Germany and ltaly, present across the whole of the wind
energy value chain. The Group places its technical and operational expertise at the service of the construction of numerous
quality projects included in its portfolio of projects under development.

The Group furthermore reserves the possibility, where appropriate, of pursuing, within its financial capacity, rigorously se-
lected expansion opportunities, mainly pertaining to the acquisition of projects which would contribute to accelerating its
development.
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6.5.1. The basis of the Group’s strategy
Concentration on the construction of wind energy projects in the main European wind energy markets

From November 2008, the new executive management has indicated to the financial community its wish to concentrate
exclusively on the wind energy sector. This decision entails the withdrawal of the Group from any non-wind activity or inter-
est. At the filing date of registration of this Reference Document, this withdrawal is at different stages of maturity, as indicated
in paragraph O above.

Within its wind activity, the Group has selected the countries driving its future development. THEOLIA has thus chosen to
concentrate on three of the four most dynamic wind markets or those having significant wind farm installations in Western
Europe: France, Germany and ltaly. Accordingly, the Group announced, at the beginning of 2009, its decision to close or sell
its activities in Spain, Greece, the Czech Republic, Croatia and Poland.

France, Germany and ltaly represented an aggregate installed wind energy capacity of 31,335 MW at year-end 2008, of
which 3,875 MW installed over 2008. The development prospects there are particularly considerable. BTM Consult, in its
report of March 2009 on the worldwide wind market, estimates that 28,800 MW should be installed in these countries be-
tween 2009 and year-end 2013.

The Group is already well established in its reference countries. As of December 31, 2009, the Group operated 730 MW of
wind energy in France and in Germany for its own account and for third parties and has 31 MW under construction in Italy
and in Germany. Moreover, the Group has a sizeable pipeline of projects (mainly in France and ltaly), totaling 1,748 MW in
these three countries as of December 31, 2009.

Positions taken in certain emerging countries

Since 2007, the Group has identified the emerging countries as representing a considerable potential future growth area for
the Group. The Group has chosen to target specific countries presenting attractive prospects in wind development: Morocco,
Brazil and India. As of December 31, 2009, the Group had a pipeline of wind energy projects totaling 265 MW in Brazil and
India.

In Morocco, the Company acquired, in January 2008, the Compagnie Eolienne du Detroit (CED) which concluded, on Octo-
ber 2, 1998, the following contracts with the Office National d’Electricité du Maroc (Moroccan National Electricity Office)
(ONE):

* A contract for the transfer of possession, transferring to CED the rights of possession relating to a wind farm of
50.4 MW in operation in Tétouan;

* A contract for the supply and purchase of electrical energy, laying down the procedures and conditions of
repurchase by the ONE of the whole of the electricity generation of the farm.

From August 30, 2010, the ONE will be able, at any time, if the economic circumstances warrant, to terminate the contract
for the supply and purchase of electrical energy. In this case, the ONE will have to pay CED compensation in the order of 12-
13 million euros in 2010, decreasing as the years go by, in accordance with the contractual terms. It is stated that the early
termination of the contract for the supply and purchase of electrical energy automatically entails the termination of the con-
tract for the transfer of possession. As a guide, the revenue of CED represented 3% of the Group’s revenue as of June 30,
2009. Discussions with the ONE are currently underway concerning the possibility of developing other projects in Morocco.

In Brazil the Group chose, at the end of 2009, to maintain its position in this country. The Group had 4 wind energy projects
in prospecting phase totaling 100 MW as of December 31, 2009.

In India, the Group is present through a 50:50 joint venture with a local player. THEOLIA is conducting negotiations with this
partner on the long-term financing conditions of this joint venture. The Group hopes to be able to indicate at the beginning of
2010 its decision as to its future in this country and, where appropriate, the strategy to develop there in the event of maintain-
ing its position.

The Group could in addition envisage more or less in the long term establishing itself in other markets presenting strong wind
energy potential, subject to criteria of stability, growth and regulatory visibility, essential for securing the profitability of future
wind farms which could be developed.

In a strained financial environment

Over the course of the past 12 months, the financial market conditions have deteriorated. The time limits for the finalization
of the project financing for the wind projects have lengthened, the amounts per bank and per project have decreased, the
margins of the financial institutions have greatly increased and the debt ratio (leverage effect) has decreased.

In this environment of strained equity capital and project financing, THEOLIA has defined a strategy in line with its current
capacities, adapted to the specific characteristics of each of its reference markets. This new global strategy combines a new
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strategy called “Develop, Operate and Sell” applied in France and ltaly, with the continuation of the traditional activity of
trading capacities recently installed in Germany.

THEOLIA’s objective is to be a major independent developer of wind energy projects in Western Europe, and not a wind-
generated electricity producer.

This is why the Group has planned the sale of its entire installed capacity in operation over 2 years, held today for its own
account, implementing its new strategy communicated since September 1, 2009.

6.5.2. New “Develop, Operate and Sell” strategy in France and Italy

Boasting its proven know-how in wind development in France and Italy, the Group is focusing its efforts on the development
of wind energy projects from the initial phases (from the selection of the site) in these countries. The Group has the neces-
sary teams of experts at its disposal in order to successfully complete all of the development phases. The financing is pro-
vided by a mix of equity capital contributed by THEOLIA and debt in the form of project finance free from recourse to the
parent company contracted at the level of the project support company (see paragraph 9.5.1). After putting the financing in
place, the Group carries out the construction and then operates the wind farm for 2 to 4 years. With an established record of
operational and financial performance, the farm will then be able to be sold at an optimized price. The Group thus hopes to
maximize its return on investment.

The main advantages of this strategy are:

< A very high visibility on the availability rates observed on the site and on the forecast cash flows calculated from
the operational performances recorded and from the electricity repurchase tariff guaranteed by a long-term
contract, offering attractive and highly foreseeable returns on investment;

e The low level of risk of the assets proposed for sale due to their operating record over 2 to 4 years, which appeals
to a wide range of potential purchasers: electricity producers, industrial groups, pension funds, financial groups and
wealthy individuals;

e An optimization of the equity capital due to the reinvestment of sale revenue (equity capital + margin) in new
projects under development;

e The possibility of maximizing the value of the farms due to a possible refinancing of the debt prior to the sale;

e Astrong foreseeable demand over a number of years in relation to wind energy-generated electricity production in
France and Italy, spurred on by the European Union targets fixed for 2020, supporting the appetite for the Group’s
farms in operation;

e The possible continuation of the operation and maintenance for the duration of the life of the farms, offering the
Group the prospect of additional recurring revenue;

»  Expected high margins on the sale, offsetting the costs of the relatively long development phase (of 4 to 7 years on
average).

6.5.3. Traditional "trading" activity of capacities recently installed in Germany

Germany is the largest wind market in Europe, with the largest aggregate installed base in Continental Europe and a very
large number of players, working on various stages of the wind energy value chain. In particular, a large number of develop-
ers of wind energy projects are active in Germany.

It is furthermore recalled that for several years the country has been putting in place numerous incentive measures with
regard to the production of electricity from wind turbines, including tax measures specifically awarded to private individuals
investing in the wind energy sector.

The quality and experience of the teams in Germany combined with a comfortable offer in relation to wind energy projects
receiving building permits free from any claims have led the Group to reactivate its traditional activity in trading recently
installed capacities which had been suspended in 2008 by the former management.

The model followed in Germany differs from the one applied in France and ltaly on several points: in Germany, the Group
acquires wind energy projects at the end of development from a wide network of developers. The Group does not therefore
generally carry out the initial development phases. The financing is provided through a combination of lines of credit and
project financing debts without claims on the parent company (see paragraph 9.5.1). The farms purchased are quickly con-
nected to the grid then sold as turnkey at the time of commissioning, and not several years later. A short development phase
allows a quick turnaround of the capital invested, generally under twelve months.

Historically, the sale of turnkey farms was made through a partnership with the company FC Holding and made to individual
purchasers receiving tax advantages. Recently, THEOLIA has explored other distribution channels in making the direct sale
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of a portfolio of 100.6 MW of assets and of wind energy projects to the German state-owned company RheinEnergie. The
Group means to pursue the diversification of its client base towards industrial or financial purchasers, and to strengthen its
internal expertise in the sale of wind farms.

As in France and ltaly, the Group proposes to the purchaser to continue the operation and maintenance for the duration of
the life of the farms, thus guaranteeing itself additional recurring revenue.

Within the framework of its trading activity in Germany, the Company communicated on January 19, 2010 a target of 100
MW of acquired permits and sold capacity in 2010.

6.6. SPECIFIC ASSETS OF THE GROUP

Positioned in a rapidly growing market, THEOLIA is an independent developer of exclusively wind energy projects. The
Group has proven technical expertise over the entire wind energy value chain. Its large pipeline of projects judged to be of
quality by the management covers 5 countries possessing strong wind energy potential.

A presence in a rapidly growing market with attractive prospects
The renewable energies market is a particularly dynamic market, offering many opportunities.

The growth observed in this market over the course of the last few years is particularly strong: between 2004 and 2008, the
number of MW installed each year has been increasing on average by 36.4%. Moreover, the development prospects are
significant: BTM Consult, in its report of March 2009 on the worldwide wind market, estimates that 220,995 MW should be
installed in the world between 2009 and year-end 2013, practically tripling the worldwide installed capacity as of year-end
2008.

With renewable energies contributing towards the reduction of greenhouse gases and therefore to protection of the environ-
ment, this market should see considerable growth, supported by a favorable legislative and regulatory environment. Popula-
tions and public authorities have to a large extent become aware of the environmental issues. The protection of the environ-
ment is the subject of growing political will on all levels.

The organization of the Earth Summit in Rio de Janeiro in 1992, followed by the signature of the Kyoto Protocol in 1997
marked the beginning of the worldwide mobilization. More recently, the European directive of 2009, resulting from the Cli-
mate and Energy Package, aims to put in place a common energy policy, with binding objectives to be achieved by each
Member State. These international and European steps have led to the implementation of measures favoring the develop-
ment of renewable energies on a national level.

An exclusive focus on the wind energy sector

Many of the Group’s competitors exercise their activities across several segments of energy production: wind and solar
photovoltaic for the majority, but also hydro, biomass, thermal generation and cogeneration from fossil fuels, biofuels, biogas,
wave energy, efc.

THEOLIA has, on the contrary, chosen to concentrate its activity exclusively on wind energy. This strategy entails the sale of
the non-wind activities, underway as of the filing date of this Registration Document, the last sales being under negotiation
with possible purchasers with the exception of the stake in Ecolutions, this sale foreseen in the medium-term or longer.

The Company believes that the wind sector is the most advanced of the renewable energies (except for hydro), benefiting
notably from a mature technology and a favorable political and regulatory environment. Considerable technological progress
has been made these last few years in order to enhance the reliability of the wind energy machinery. This has in parallel
allowed reduction of the costs of the equipment.

Within the wind energy sector, the Group has made the choice to concentrate on France, Italy and Germany, and to assess
potential development in certain selected emerging countries: Morocco, India and Brazil. This geographical diversification, in
countries targeted for their considerable wind potential, allows it to reduce the risks, notably linked to weather conditions.

Thus, as of December 31, 2009, the Group possessed a total installed wind energy production capacity of 780 MW located in
France, Germany and Morocco, and a pipeline of wind energy projects totaling 2,013 MW, spread across 5 selected coun-
tries.

Unique positioning as a major independent developer of wind energy projects

In an environment of temporarily weakened oil prices, the expected recovery of project financing, the global undervaluation
of the wind energy project pipelines by investors and the reduction in the investment costs and lead times for the turbines,
the Group has made the choice to position itself as a developer of wind energy projects.

As of December 31, 2009, the Group possessed a large diversified and quality portfolio of wind energy projects. Over its
entire portfolio of projects, 28% are projects near to commissioning (permits applied, obtained, or farms under construction);
87% of the projects are located in Western Europe and will therefore benefit from fixed and attractive repurchase tariffs.
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Furthermore, as an independent developer of projects, and contrary to the historical electricity producers, the Group is not
constrained by any obligation to achieve a certain percentage of “green” production or a certain target of wind energy MW
commissioned by a given date. On the contrary, the Group is free to rigorously select its projects according to their own
characteristics, strict profitability criteria and the search for a balance of the risks.

A presence across the whole wind energy sector value chain

Since its creation, the Group has continuously strengthened its expertise across the whole of the wind energy sector value
chain. It has, in particular, been able to acquire expert teams possessing operational know-how in the development and
commissioning of wind power plants and solid local connections. The quality and experience of its human resources have
thus allowed the Group to perfect its technical skills. This skill set is essential in order to successfully complete the projects
respecting the planned budgets and time limits, and to anticipate technical changes in a constantly changing sector.

The Group is a developer and operator of wind farms, possessing operational expertise and experienced teams.

THEOLIA has also put in place contractual structures allowing it to limit the exposure of its projects under development to a
risk of additional cost, as well as internal procedures enabling the best possible following and observance of the investment
budgets. For every investment project, the initial budget, confirmed by the Executive Committee, sets the level of profitability
of the project and is used as the basis for the search for financing. This initial budget is then adjusted according to the exter-
nal audits (technical, wind, insurance) and is used as a reference in the monthly monitoring of the construction costs.

The 780 MW of total installed capacity of the Group as of December 31, 2009, benefiting from particularly high rates of avail-
ability, proves the Group’s operational expertise as regards the operation of wind farms.

The Group is an integrated developer and operator, active in the phases of prospecting, development, arranging of financing,
construction, operation, maintenance and sale of wind farms.

6.7. ENVIRONMENTAL POLICY

The environmental consequences are considered in strict accordance with all the legal and regulatory standards, at the time
of granting of the building permit for each wind turbine installation project.

The installation of each wind energy project necessitates the completion of numerous studies analyzing the interactions
between the project and its local environment: noise studies, landscape studies, studies on the proximity to houses, studies
on the impact on fauna and flora, etc. The aim is to achieve the best integration of the project in its local environment, in
consultation with the local authorities and populations.

The care taken for harmonious integration in the landscape within the environment, the systematic attention given to natural
and human environments, the sorting and recovery of waste during the construction period, the prevention of pollution risks
and the supervision of the work of subcontractors, the measurement and surveillance of the environmental impacts (such as
the compliance of noise levels) are systematized for each wind energy project within each subsidiary of the Group.

Considerable technological progress has been noted with regard to wind energy machinery over the last few years, enabling
significant reduction of noise pollution. The turbine manufacturers are also working on the design and the colors of the ma-
chines in order to limit their visual impact as much as possible.

Specific actions are also taken in favor of the environment such as bird monitoring, protection of natural areas in proximity to
the building sites, restoration of the natural environment, an ecological management plan within the regional farms, etc.

Finally, THEOLIA plans restoration of the premises at the end of operation in accordance with the rules in force, from the
time of commencement of each wind energy project in terms of technical or financial resources.

The THEOLIA Group is a major player in sustainable development.

First of all through its activity, since the production of wind-generated electricity is by nature a means of ensuring the protec-
tion of the environment for sustainable development. For the 2008 financial year, the Group produced about 1,215 GWh of
“green” electricity from wind energy, which made it possible to avoid the emission of about 538,200 tons of CO2 and
represented the annual electricity consumption of about 485,960 homes (excluding heating).

Secondly through its values, since THEOLIA develops its activity respecting a framework of values shared by all its em-
ployees. The Group’s approach conforms to rules of conduct that are based on ethical founding principles behind the crea-
tion of THEOLIA. THEOLIA has recently put in place an ethical charter by which each employee and each company repre-
sentative undertakes to respect rules of good conduct in the performance of his or her duties.

6.8. DEPENDENCE FACTORS

The information concerning the Group’s dependence factors appears in chapter 4 “Risk Factors” of this Reference Docu-
ment.
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7. ORGANIZATIONAL CHART

The organizational chart below is the simplified organizational chart of the main companies making up the Group as of June
30, 2009. The interests are presented in rounded percentages of capital and voting rights. It should be stated that for each
wind farm project, an [ad hoc company] [special purpose vehicle?] is set up and owned either directly or via a holding com-
pany. However, all of these [ad hoc companies] [special purpose vehicles] do not appear in this organizational chart.

France Germany Rest of the world
9948 Natenco Holding 100% 1352% | wind Power PVT [ 6:48%
> Ventura SA GmbH (india)
Theolia Greece 95%
o . 100¢
100 é TheollgAFSrance — —‘ Natenco GmbH (Greece)
100% Theolia Theolia Emergi
ging | 95.24%
— Deutschland Market SA <
GmbH
Tempo Holding i
SAS 100%| Natenco Windpark - -
Beteiligungs Theolia Brazil 99.9%
GmbH Energias Alternativas [%
100% (Brazil)
Natenco SAS
100%| Natenco Windpark
—‘ 1 Managbement Compagnie 99.9%
100% GmbH Eolienne du Détroit
Theowatt SAS [ (Morocco)
Natenco Windpark
100%| Alsleben
100% —»| Beteiligungs Maestrale Green 400%
) GmbH Energy Srl (Italy) -
SAS Royal Wind [ (+Krusemark)
100% . . Theolia CEE 100%
LesAESARL [l P Cmbn & Cox GmbH (Cental €
9 Europe)
200%] Attila Holding 1 Theolia 100%
GmbH Participations <
SAS
100% Theolia
Iberica SL (Spain)
100%
CS2M SAS (1) Ecolutions GmbH 35% 99.93% | Theolia Canada LTE
& KGaA (Canada) (2)
100°I/“ Ecoval
Technology
SAS
SAS Seres %
Environnement
100;/0 Therbio SA
(Sodetrex)
100% Windream One (1)  Assets disposed of in July 2009.

(2) Sold in July 2009.

Sarl
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The list below is the list of the Group’s subsidiaries and interests as of June 30, 2009.

Companies

SA THEOLIA

THEOLIA IBERICA

THEOLIA EMERGING MARKETS
SAS TEMPO HOLDING

CENT EOL DE FRUGES LA PALETTE
CENT EOL AQUEDUC

CENT EOL DE SORBIERE

THEOLIA FRANCE

THEOLIA PARTICIPATIONS
VENTURA

CENT EOL DU GRAND CAMP

CENT EOL DU PLATEAU DE RONCHOIS
CENT EOL DE SALLEN

CENT EOL DES COSTIERES

CENT EOL DES GARGOUILLES
[CENT EOL DE CROIX BOUDETS
CENT EOL DE CHASSE MAREE
CENT EOL DU MAGREMONT

CENT EOL DE LA VALLEE DE LA TRIE
ASSET ELECTRICA

PESA

NATENCO HOLDING Gmbh
NATENCO GMBH

NATENCO SAS

LES 4E

NATENCO CZECH REP. IG

AIOLIKI ENERGEIA CHALKIDIKI AEBE
THEOLIA BRAZIL

CENT EOL DE CANDADES

WP GROSS WARNOW GmbH & Co. KG
AIOLIKI ENERGEIA SITHONIA AEBE
THEOWATT

CENT EOLIENNE DES SOUTETS
CENTRALE EOL CHEM DE FER
CENTRALE EOL FORET BOULTACH
THEOLIA GREECE

THEOLIA CEE Gmbh

Maestrale Green Energy Stl
Maestrale Project Holding SA

Neo Anemos Srl (Martignano 21 MW)
MGE Giunchetto Wind Park SA
Aerochetto Srl (Giunchetto 29.75 MW)
MPH 1 SA (Giuggianello 28 MW)
Avalon Ltd

MGE Idea Srl

THEOLIA HUNGARIA

THEOLIA POLSKA

WP MUEHLANGER GmbH & Co. KG
WINDENERGIE COESFELD-LETTE GmbH & Co
CENT EOL DE COUME (CECOU)
CENT EOL DE MOTTENBERG
CENT EOL DE DAINVILLE

CENT EOL DE DEMANGE

Belmonte Green Energy Stl

CE CHERMISEY

CE BEAUDIGNECOURT

SNC BIESLES

SNC DAINVILLE

SNC DEMANGE

SNC LES PINS

SNC SAINT BLIN

SNC L'ARDECHE

SNC LE CHARMOIS

interest

100.00
100.00
95.23
100.00
99.94
100.00
100.00
100.00
100.00
99.42
100.00
100.00
100.00
100.00
100.00
100.00
100.00
99.54
99.54
50.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00
79.54
100.00
80.00
100.00
79.54
100.00
100.00
95.00
100.00
100.00
50.32
47.81

100.00
90.00
100.00
100.00
100.00
100.00
99.90
100.00
100.00
100.00
100.00
100.00
100.00
90.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00

control
100.00
100.00
95.23
100.00
99.94
100.00
100.00
100.00
100.00
99.42
100.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00
50.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00
80.00
100.00
80.00
100.00
80.00
100.00
100.00
95.00
100.00
100.00
50.32
95.00
100.00
90.00
100.00
100.00
100.00
100.00
99.90
100.00
100.00
100.00
100.00
100.00
100.00
90.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00

Maybe try ‘Sale of electricity-Wind’ for business activity

Methods of consolidation
Parent
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Equity method
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation
Full consolidation

Country Activity
France Holding company
Spain Holding company
Morocco Holding company
France Holding company
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
Spain Construction & sale Wind
Spain Construction & sale Wind
Germany Construction & sale Wind
Germany Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
Czech Republic Construction & sale Wind
Greece Construction & sale Wind
Brazil Construction & sale Wind
France Construction & sale Wind
Germany Construction & sale Wind
Greece Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
Greece Construction & sale Wind
Austria Construction & sale Wind
Italy Construction & sale Wind
Italy Construction & sale Wind
Italy Construction & sale Wind
Italy Construction & sale Wind
Italy Construction & sale Wind
Italy Construction & sale Wind
England Construction & sale Wind
Italy Construction & sale Wind
Hungary Construction & sale Wind
Poland Construction & sale Wind
Germany Construction & sale Wind
Germany Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
Italy Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
France Construction & sale Wind
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Companies % interest control Method of consolidation Country Activity
VESAIGNES 100.0C 100.00 Full consolidation France Construction & sale Wir|
TANGER MED WIND SA 95.14 95.14 Full consolidation Morocco Construction & sale Wi
THEOLIA MAROC SERVICES SA 95.14 95.14 Full consolidation Morocco Construction & sale Wi
THEOLIA SITAC WIND POWER PVT LIMITED ( 50.00 50.00 Equity method India Construction & sale Wi
Mendicino Green Energy Srl 90.00 90.00 Full consolidation Italy Construction & sale Wi
CEBRE 100.0C 100.00 Full consolidation France Construction & sale Wi
THEOLIA WIND POWER PVT (INDIA) ME 50.00 50.00 Equity method India Construction & sale Wi
[COLONNE D ERCOLE SRL 100.0C 100.00 Full consolidation Italy Construction & sale Wir|
THEOLIA DEUTSCHLAND GMBH 100.0C 100.00 Full consolidation Germany Wind-based electricity
THEOLIA DEUTSCHLAND VERWALTUNGS GmbH  100.0C 100.00 Full consolidation Germany Wind-based electricity
THEOLIA WINDPARK WERBIG GmbH & Co. KG 100.0C 100.00 Full consolidation Germany Wind-based electricity
DRITTE BUSMANN WIND GmbH & Co. BETRIEB 100.0C 100.00 Full consolidation Germany §#lRd-based electricity
ZWANZIGSTE UPEG GmbH & Co. KG (LADBERG 100.0C 100.00 Full consolidation Germany §#lRd-based electricity
NEUNZEHNTE UPEG GmbH & Co. KG (LADBERG 100.0C 100.00 Full consolidation Germany §6d-based electricity
WP SAERBECK GmbH & Co. KG 100.0C 100.00 Full consolidation Germany Wind-based electricity
ROYAL WIND 100.0C 100.00 Full consolidation France Wind-based electricity
CEFF 100.0C 100.00 Full consolidation France Wind-based electricity
ICENT EOL DE SEGLIEN 100.0C 100.00 Full consolidation France §#lRd-based electricity
CENT EOL DESPLOS 100.0C 100.00 Full consolidation France §6d-based electricity
ICENT EOL DU MOULIN DE FROIDURE 100.0C 100.00 Full consolidation France §#6d-based electricity
(CENT EOL DES SABLONS 99.42 100.00 Full consolidation France §lRd-based electricity
[CORSEOL SA 95.20 95.20 Full consolidation France Wind-based electricity
WP WOLGAST INVESTITIONS GmbH & Co. OHG 100.0C 100.00 Full consolidation Germany Wind-based electricity
NATENCO WP VERWALTUNG GMBH 100.0C 100.00 Full consolidation Germany Wind-based electricity
WP BETRIEBS GmbH 100.0C 100.00 Full consolidation Germany §6d-based electricity
'SOLARKRAFTWERK MERZIG Gmbh & Co. KG 100.0C 100.00 Full consolidation Germany §Ad-based electricity
WP HOPSTEN INVESTITIONS GMBH & COKG 100.0C 100.00 Full consolidation Germany WJﬁdfbased electricity
WP TUCHEN RECKENTHIN INVESTITIONSGMBH  100.0C 100.00 Full consolidation Germany §#lRd-based electricity
'WINDPARK VERDEN 1 Gmbh & Co. KG 100.0C 100.00 Full consolidation Germany Sale of electricity Wind
WINDPARK VERDEN 2 Gmbh & Co. KG 100.0C 100.00 Full consolidation Germany Wind-based electricity
ERNEUERBARE ENERGIE ERNTE ZWEI GmbH & 89.60 80.00 Full consolidation Germany Wind-based electricity
WINDPARK RABENAU Gmbh 100.00 100.00 Full consolidation Germany §lRd-based electricity
WINDPARK MINDEN Gmbh 100.00 100.00 Full consolidation Germany Wind-based electricity
ERNEUERBARE ENERGIE ERNTE VIER GmbH & 48.00 48.00 Full consolidation Germany Wind-based electricity
NATENCO WINDPARK BETEILIGUNGS GmbH 100.00 100.00 Full consolidation Germany Wind-based electricity
NATENCO WINDPARK 1 MANAGEMENT GmbH 100.00 100.00 Full consolidation Germany Wind-based electricity
NATENCO WINDPARK ALSLEBEN BETEILIGUNGS 100.00 100.00 Full consolidation Germany Wind-based electricity
NATENCO WINDPARK MANAGEMENT GmbH 100.00 100.00 Full consolidation Germany Wind-based electricity
FALKENWALD R.E.W. Gmbh & Co. ELF WIND- 100.00 100.00 Full consolidation Germany Wind-based electricity
WP ZABELSDORF GmbH & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
WP HECKELBERG-BREYDIN GmbH & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
WP KRIBBE-PREMSLIN GmbH & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
WP GROSSVARGULA GmbH & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
WINDPARK ALSLEBEN | Gmbh & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
WINDPARK NETZBETRIEB Gmbh & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
THEOLIA MAROCCO 95.23 95.23 Full consolidation Morocco Wind-based electricity
WP NOTTULN GmbH & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
WP NIENBERGE GmbH & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
REW. KRAENZLIN GmbH & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
WF RUHLSDORF GmbH & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
WINDWIN GmbH & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
WINDWIN VERWALTUNGS GmbH 100.00 100.00 Full consolidation Germany Wind-based electricity
WiWi WINDKRAFT GmbH & Co. WiWo KG 100.00 100.00 Full consolidation Germany Wind-based electricity
CED 100.00 100.00 Full consolidation Morocco Wind-based electricity
SNC LESEOLIENNES DE BEL AIR 100.00 100.00 Full consolidation France Wind-based electricity
SNC LESEOLIENNES DU PLATEAU 100.00 100.00 Full consolidation France Wind-based electricity
WP Kreuzbuche Gmbh & Co.KG 100.00 100.00 Full consolidation Germany Wind-based electricity
WP Stolzenhain Gmbh & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
WP Schenkendoebern Gmbh & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
NATURSTROMNETZ Gmbh ME 43.81 43.81 Equity method Germany Wind-based electricity
WP WALTROP Gmbh & Co.KG 100.00 100.00 Full consolidation Germany Wind-based electricity
(WP KLEIN STEIMKE GmbH & Co. KG 100.00 100.00 Full consolidation Germany Wind-based electricity
WINDKRAFTANLAGE NEUSTADT 5 GmbH & Co 100.00 100.00 Full consolidation Germany Wind-based electricity
ATTILA HOLDING GmbH & Co.KG 100.00 100.00 Full consolidation Germany Wind-based electricity
ATTILA Management GmbH 100.00 100.00 Full consolidation Germany Wind-based electricity
WP NETPHEN GmbH & Co.KG 100.00 100.00 Full consolidation Germany Wind-based electricity
WP GOTTBERG GmbH & Co.KG 100.00 100.00 Full consolidation Germany Wind-based electricity
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Companies % intrest % control Method of consolidation Country Activity

[THEOLIA CANADA Full consolidation Canada Non-wind activities
BIOCARB 96,73 96,73 Full consolidation Switzerland Non-wind activities
ECOVAL TECHNOLOGY SAS 100,00 100,00 Full consolidation France Non-wind activities
SERES ENVIRONNEMENT 100,00 100,00 Full consolidation France Non-wind activities
[ THERBIO 99,99 99,99 Full consolidation France Non-wind activities
ECOVAL 30 SA 97,66 97,67 Full consolidation France Non-wind activities
NEMEAU SAS 99,99 100,00 Full consolidation France Non-wind activities
[THEOLIA PERMIERES NATIONS INC 99,98 100,00 Full consolidation Canada Non-wind activities
CS2Mm 100,00 100,00 Full consolidation France Non-wind activities
SAEE 100,00 100,00 Full consolidation France Non-wind activities
SAPE 100,00 100,00 Full consolidation France Non-wind activities
WINDREAM ONE 100,00 100,00 Full consolidation France Non-wind activities
ECOLUTIONS 16,77 0,00 Equity method Germany Non-wind activities
SERES MAGHREB 100,00 100,00 Full consolidation Morocco Non-wind activities
SERES CHINA 50,00 50,00 Equity method China Non-wind activities

An “entering” company is a company that has entered the scope of consolidation over the course of the last period.

The companies Asset Electrica, Sitac Wind Power and Seres China, 50% owned, are not fully consolidated due to the lack of
effective [NB: term suggested as per IAS 27] control. The Group does not possess the majority of the votes in the Board of
Directors of these companies. Furthermore, the rules of governance do not pertain to joint control.

Ecolutions is 35.2% owned by TEM which itself is 47.62% owned by Theolia SA. The percentage of interest is therefore
16.77%. However, due to the absence of effective control allowing a consolidation of the Company by means of full consoli-
dation, the percentage of control indicated is 0%.

Thus, the consolidation of Ecolution through the equity method is justified by the fact that TEM (fully consolidated) only pos-
sesses 35.2% of the voting rights.

Financial flows of the Group

It is stated that for each project under development, THEOLIA sets up a project support company. The project financing is
carried by the project support company, without recourse against the parent company (see paragraph 9.5.1).

A proportion of the lines of corporate credit (bank overdrafts and medium-term lines of credit for example) used in Germany
within the framework of the activity of trading recently installed capacities is carried by the Company.

On the basis of the cash flow forecasts, the Company provides the necessary funds (mainly financing of working capital
requirement), to its various subsidiaries. The Company reimburses central and local office overheads to the majority of its
subsidiaries.

The other flows mainly concern the dividends payments and the loan reimbursements.

8. REAL ASSETS AND EQUIPMENT

The headquarters of the Group are located in Aix-en-Provence and are occupied under a lease agreed on February 28, 2009
for a period of 9 years as from March 1, 2009, with a waiver of the tri-annual termination clause under the terms of the con-
tract.

8.1.  REAL ASSETS AND EQUIPMENT BELONGING TO THE GROUP

Almost all of the Group’s assets are made up of the wind farm installations.

The Group does not own the land upon which the turbines are set up.
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The wind farms are installed on land mostly leased by way of long-term occupancy agreements concluded with private indi-
viduals. No farm is installed on land leased under the terms of a precarious occupancy permit. Furthermore, none of this land
is leased by the Group from persons making up part of its staff or from one of its company representatives.

At December 31, 2009, the Group operated 148 wind farms installed in France, Germany and Morocco. Some of these wind
farms are not wholly-owned but operated in partnership with local developers. Furthermore at December 31, 2009, 9 wind
farms were being built by the Group for third parties or in partnership.

The following table shows the wind farms owned by the Group at December 31, 2009, either outright or as part of a partner-
ship, as well as those under construction, for third parties, for its own account or intended to be operated under partnership
arrangements, in the various countries of installation.

Country Number of wind of those, owned by Number of wind Construction for

farms in service the Group out- farms under con- third parties/in part-
right/in partnership  struction nership

France 13 8 4 4

Germany 134 23 2 0

Morocco 1 1 0 0

Italy 0 0 1 1

India 0 0 2 2

8.2. ENVIRONMENTAL CONSIDERATIONS THAT MAY INFLUENCE USE BY THE
GROUP OF ITS FIXED ASSETS

All of the wind farm projects must be subject to an environmental assessment. In most of the countries in which the Group
operates, the installation of wind farms is subject to the preliminary completion of an impact study and a public hearing.

The impact study must include, in particular, an analysis of the initial condition of the site and its environment, notably cover-
ing the natural resources and the natural agricultural, forest, maritime or leisure spaces affected by the construction or work
and an analysis of the effects, direct and indirect, temporary and permanent of the project on the environment, and, in partic-
ular, on the fauna and flora, the sites and landscapes, the ground, water, air, climate, natural environments and biological
balances, on the protection of property and cultural heritage and, if need be, on the neighborhood convenience (noise, vibra-
tions, smells, light emissions) or on public hygiene, health and safety.

Furthermore, the Group is subject to legal obligations also providing that the operator of an installation producing electricity
from mechanical energy from wind is responsible for its dismantling, and for restoration of the site at the end of the operation
period.
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9. OPERATING AND FINANCIAL REVIEW
9.1. GENERAL PRESENTATION

9.1.1. Introduction

The Group’s activities are divided according to segmentation by business sector or by geographical region. With regard to
the information by business sector, the Group operates in the wind sector in the following lines:

(@) Development,construction and sale of wind farms, on behalf of third parties or the Group.
(b)  Operation of wind farms on behalf of third parties or the Group.

The segmentation of the Group’s activities is also presented by geographical sector, the areas corresponding to the regions
of sale of the products. These regions comprise France, Germany, and the rest of the world (including Italy).

The segmentation of the Group’s activities is detailed in notes 2.22 and 26 to the consolidated financial statements for the
financial year ended December 31, 2008, included in section 20.1.1 of this Reference Document.

9.1.2. Factors significantly influencing the Group’s financial performance
The main factors significantly influencing the Group’s financial performance are listed below:
e Change in weather conditions

Within the scope of its activities, the Group operates wind farms that generate electricity, on its own behalf and on that of
third parties. Generation of this energy depends on the weather conditions, and the wind conditions in particular. These
weather conditions therefore affect the financial performance of the wind farms in operation. The impact is felt directly on the
revenues from electricity sales and therefore on the operating result. In 2009, the Group experienced a fall in revenues from
electricity sales owing to deterioration in the weather conditions between 2008 and 2009.

*  Profitability of farms in operation

The financial model of the wind farms is based on a long-term financing plan ranging from 15 to 20 years and is highly de-
pendent on the revenues generated, which are likely to vary depending in particular on electricity retail prices, weather condi-
tions (wind potential), the durability of the new financial and/or tax incentives introduced by regulatory authorities, turbine
prices but also other factors such as customer solvency, trend in operating and maintenance costs, temporary or permanent
shutdown of the production sites or any event that might result in reducing the profitability of the production sites.

With such a reduction in profitability, the Group would be exposed to depreciation tests on its non-current assets and might
have difficulties meeting repayment dates for its financial debts. That could have a significant unfavorable effect on the
Group’s results.

e Trend of turbine prices, the main cost component of wind farms

The construction of a wind farm requires the delivery and assembly of many technical components, such as towers and air
generators, which only a limited number of suppliers are able to supply to the Group. In a context of a rise in demand con-
nected with the growth of the market and bearing in mind the limited number of suppliers, the price of the equipment required
for the construction of a wind farm has increased significantly over the last few years. This has led to a higher cost basis of
assets and consequently the recording of greater depreciation, and an overall cost for the project giving rise to a higher
financing requirement, which has had a significant impact on the Group’s results (see section 4.1.11).

Recently, a fall in the price of this equipment was noted, which should have an impact on the Group’s future results.
e Trend of project financing conditions

Within the scope of its activities, the Group is led to develop and finance projects concerning electricity generating stations.
The Group finances its projects with equity and debt. The external financing made available for each project has limited
recourse to the shareholders of the Company carrying the project and is structured in such a way that the cash flows of each
project are sufficient to service the debt (see section 9.5.1). As of the filing date of this Reference Document, the Group is
continuing to have access to financing under market conditions.

Bearing in mind the importance of the bank financing required for the operation of a wind farm, any introduction of new credit
gives rise to an increase in financial expenses for the Group. The same applies when interest rates rise.

Moreover, when the loans arranged by the Group are hedged through the use of derivative instruments, the trend of their
valuation has a positive or negative impact on the financial result.

e Pace of commissioning of the Group’s wind farms
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The development, construction and sale of wind farms follow a production cycle extending over several years. The rate of
commissioning strongly affects the Group’s capacity to generate revenues from the resale of farms.

During the construction stage, the assets are established and reported as fixed assets; the Group will only start to receive
revenues from wind farms after this stage and during the production stage, during which the Group benefits more often than
not from a long-term electricity purchase contract (15-20 years). It should be noted that a plant may start production at year-
end, from which date its asset is fully reported in the accounts, while it is only in the following year that the revenues gener-
ated by it will be reported for the whole year. This schedule consequently affects the comparability of financial years and the
calculations of return on the invested capital.

In fact, authorizations to operate and building permits have to be obtained for the construction of a wind farm. Applications
must be made with different national and local authorities and it is often a long and complex process before permits are
obtained.

Failure to obtain a building permit or authorization to operate, or recourse proceedings against certain applications for build-
ing permits or authorizations, could have a significant unfavorable effect on the Group’s results; the values posted in the
assets of the balance sheet may then be subject to significant depreciation.

The construction of wind farms should also take into account any event likely to delay the Group’s capacity to supply a facility
within the stipulated periods and costs, such as adverse weather conditions, difficulties in connection to the grid, construction
defects, delays in supply or lack of supply by the suppliers or even recourse proceedings initiated by third parties. Any delay
in the construction stage could give rise to a delay in the date of operational start-up and therefore revenues will be reported
from a date than later than the date contemplated by the project profitability model.

Suspended in 2008, the specific activities of the German subsidiary of selling wind farms or wind farm projects were resumed
in 2009. This historic activity of the German subsidiary Natenco generated revenue from sales, enabling the Group to reduce
the impact of its project development costs and its general expenses; it now constitutes a tool for the optimization and recov-
ery of its portfolio. The revenues and margins it generates, which are posted in the operating result, vary from one year to
the next depending on the size and number of projects sold and their sale price. The Company has also developed a new
strategy described in section 6.5.2.

e Acquisitions (company re-organization)

The Group experienced extremely strong external growth in the past. These acquisitions led to the reporting of higher
amounts of goodwill, particularly on account of the high market prices. The Group was then highly exposed to the risk of
depreciation of this goodwill.

The financial crisis highlighted rates of impairment of all the Group’s intangible and tangible assets, leading to the need for
depreciation tests to be carried out. This resulted in very significantly degrading the financial performance for the year ended
December 31, 2008.

The Group is currently less exposed, since the amount of goodwill has been depreciated, but any fall in value could have a
negative impact on the Group’s results.

o Sales of non-strategic assets

In order to concentrate on its wind business, the Group has begun a program for the sale of its non-wind assets and some of
its wind assets. Bearing in mind the current market conditions, the cash flow difficulties of many operators and contracting of
the credit market, the Group cannot guarantee that it will be able to make the planned sales, under price conditions in line
with the assumptions made, on which its forecast results are based.

The regulatory frameworks, the tariff conditions and the mechanisms and levels of aid vary significantly from one country to
another and therefore lead to different levels of profitability depending on the countries in which the Group is established. In
particular, the Group’s results may vary depending on the mechanisms of direct and indirect subsidies, tax exemption me-
chanisms, possible adjustment clauses and clauses fixing the conditions of renewal, or even different periods for obtaining
permits and authorizations for the projects developed. Nevertheless, once the electricity purchase contract has been con-
cluded for an operating plant, the Group generally benefits from a stabilized framework for a long period (on average 15 to
20 years), subject to limited adjustments in certain countries.

9.1.3. Income statement data

The income statement presented in the annual financial statements 2008 is prepared in accordance with the IFRS. The main
items are explained in notes 2.4 and 2.20 to the consolidated financial statements presented in section 20.1.1 of this Refer-
ence Document.
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9.2. RESULTS OF OPERATIONS

THEOLIA’s consolidated financial statements were examined by the Audit Committee and the Board of Directors, and then
adopted by the Board of Directors at its meeting on April 21, 2009, in the presence of the auditors.

Consolidated financial statements 12/31/2008 12/31/2007 12/31/2007

(in thousands of euros) Reported restated IFRS 5
Revenue 69,956 306,481 288,134
Current operating income (67,299) (3,250) 438
Operating income (196,460) (38,726) (37,517)
Financial income (39,082) (7,941) (6,989)
Share in the income of associated compa- (3,842) 589 (85)
nies

Taxes 11,936 (2,729) (2,777)
Pretax result of discontinued activitie or held (16,650) N/A (1,257)
for sale

Net income (244,098) (48,807) (48,625)

Following the application of IFRS 5 to activities held for sale most of the companies involved in the Group’s non-wind activi-
ties were withdrawn from the various items in the consolidated income statement, to be regrouped into a single item “income
net of tax from discontinued activities or held for sale”. In order to allow a comparison with the previous financial year, the
2007 income statement was restated following the impact of the entities in the environmental sector concerned (Seres Envi-
ronnement, Ecoval 30, SAEE, SAPE, Némeau, Therbio, CS2M and Thenergo).

Applying IAS 8, three errors recorded in the financial statements as of December 31, 2007 gave rise to restatements mainly
affecting the consolidated balance sheet. The detailed presentation of the effects on the financial statements as of Decem-
ber 31, 2007 is described in note 2.1. of the notes to the consolidated financial statements as of December 31, 2008, indi-
cated in section 19.1 of this reference Document. The extracts from the balance sheet as of December 31, 2007 mentioned
below for comparative purposes are shown in their restated form.

9.2.1. Revenue
9.21.1.  Analysis of the consolidated revenue per activity

Analysis of the consolidated revenue per activity as of December 31, 2008

12/31/2007 12/31/2007
(in thousands of euros) 12/31/2008

Reported restated IFRS 5
Consolidated revenue 69,956 306,481 288,134
Sale of wind-generated 55,540 26,383 26,383

electricity on own behalf

Sale of wind-generated

electricity on behalf of third 43,454 27,028 27,028
parties
Construction — Sales of (18,236) 218,423 218,423

wind farms to third parties
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Non-wind activities (10,802) 34,147 15,800

The Group’s consolidated revenue totaled 70 million euros as of December 31, 2008, compared to 88 million euros (restated
according to IFRS 5) as of December 31, 2007. This consolidated revenue for the financial year was adjusted by two main
factors:

- The cancellation of the sale of a wind farm in Germany that took place at the end of 2007, owing to the purchas-
er's inability to obtain financing in 2008, which penalized the “Sales of wind farms to third parties” in an amount of
17 million euros;

- The cancellation of the sale of a solar farm recorded at the end of 2007, owing to the purchaser’s inability to ob-
tain financing in 2008, which penalized the non-wind activities in an amount of 14.4 million euros.

Sale of wind-generated electricity

Sales of wind-generated electricity, on the Company’s own behalf and on that of third parties, rose from 53.9 million euros in
2007 to 99 million euros in 2008, recording a growth of 83%.

Sales of electricity from wind farms owned by the Group more than doubled over the period. The installed capacity for its
own account rose from 333 MW as of December 31, 2007 to 360 MW as of December 31, 2008. The marked growth in
revenue from this activity reflects the impact of the full-year consolidation of the wind farms acquired by the Group in Germa-
ny in July 2007 for a capacity of 165 MW. The electricity sales on behalf of third parties in 2009 increased in relation to 2008.
As of December 31, 2009, the total number of MW generated on behalf of third parties reached 461 MW, compared to 311
MW as of December 31, 2008.

Construction and sales of wind farms to third parties

In 2008, the Group did not record any sales of wind farms, while sales of wind farms to third parties generated 218 million
euros in 2007. This was the result of a decision of the Group Management, prior to the organizational changes that took
place in October 2008. This decision was then reversed by the new Management in order to resume sales of wind farms to
third parties. Bearing in mind the commercial cycle that may extend over several months, sales of wind farms only resumed
in 2009.

Non-wind activities

The application of IFRS 5 concerning activities held for sale led the Group to restate the revenue of most of the non-wind
entities in 2007 for a total amount of 18.3 million euros, and not to post the revenue of these entities in 2008.

The difference in the revenue from non-wind activities between 2007 and 2008 is explained by the sale of a solar farm in
Germany at the end of 2007 for an amount of 14.4 million euros. On a comparable basis, the revenue from non-wind activi-
ties grew over the period.

As previously stated, the Group is continuing to sell these non-strategic activities.
Analysis of the consolidated revenue by activity as of June 30, 2009 and as of September 30, 2009

Applying IFRS 8 and for purposes of clarification, since the publication of its revenue for the first quarter 2009, the Group has
redefined its segments of activity as follows:

(1) Sales of electricity on the Company’s own behalf correspond to the sale of electricity generated by the wind
farms owned by the Group;

(2) Development, construction and sales include the development, construction and sale of wind projects and
farms;

(3) Operation includes management of wind farms on behalf of third parties and the sale of electricity generated by
the wind farms managed but not owned by the Group;

(4) Non-wind activities are non-strategic and being disposed of.

The redefinition of the operating sectors originating from the application of IFRS 8 did not lead to a redefinition of the CGU.
The breakdown of goodwill by CGU was therefore not affected.

The revenue from Sales of electricity on the Company’s own behalf, totaling 27.7 million euros, was down 11% on the first
half 2008, owing to unfavorable wind conditions in Germany and in France in the first quarter 2009.

The revenue from Development, construction and sales amounted to 57.2 million euros. As indicated, the Group resumed
sales of wind farms to third parties in Germany: 35.5 MW were sold during the first quarter 2009 and 3 MW during the
second quarter. No sales of wind farms had taken place in 2008.
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Revenue from Operation included the farm management fees and the revenue from the sale of electricity generated. At 19
million euros, it is down 17% on the first half 2008, owing to unfavorable weather conditions in Germany.

The revenue from non-wind activities for the first half of 2009 originated mainly from the sale of electricity generated by the
solar farm owned by the Group. The other activities had been withdrawn from the scope of consolidation as of December 31,
2008, applying IFRS 5.

The consolidated revenue of the THEOLIA Group amounted to 104.9 million euros for the first half 2009, up 85% compared

to the first half 2008.

(in thousands of euros) Wind activities Non-wind activi- | Consolidated
ties (1) total (1)
Sale of electricity | Development, con- | Operation
on the Company’s | struction and sale
own behalf
First half 2009 27,733 57,244 19,075 875 104,926
First half 2008 31,200 (11) 23,057 2,184 56,429

(1) Restated following the application of IFRS 5 concerning discontinued activities or held for sale.

The consolidated revenue of the THEOLIA Group amounted to 232.7 million euros for the first nine months of 2009, more
than three times as high as the first nine months of 2008.

(in thousands of euros) Wind activities Non-wind activi- | Consolidated
ties (1) total (1)
Sale of electricity | Development, con- | Operation
on the Company’s | struction and sale
own behalf
First nine months 2009 37,157 168,023 26,102 1,435 232,717
First nine months 2008 39,930 9 32,882 3,252 76,072

(1) Restated following the application of IFRS 5 concerning discontinued activities or held for sale.

Analysis of the consolidated revenue per quarter in 2008 and 2009

in thousands of euros 2008 2009 Change
First quarter

Sale of electricity 21,473 15,667 -27%
Operation of wind farms 16,923 10,365 -39%
Development, construction and sale 0 51,904 -
Non-wind activities 775 307 -60%
Consolidated total 39,171 78,242 +100%
Second quarter

Sale of electricity 9,727 12,066 +24%
Operation of wind farms 6,134 8,711 +42%
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Development, construction and sale (11) 5,340 -
Non-wind activities 1,409 568 -60%
Consolidated total 17,259 26,685 +55%
Third quarter

Sale of electricity 8,730 9,424 +8%
Operation of wind farms 9,825 7,027 -28%
Development, construction and sale 20 110,779 >1,000%
Non-wind activities 1,067 560 -48%
Consolidated total 19,643 127,791 +551%
9-month consolidated total 76,072 232,717 +206%
Sale of electricity 39,930 37,157 -T%
Operation of wind farms 32,882 26,102 -21%
Development, construction and sale 9 168,023 >1,000%
Non-wind activities 3,252 1,435 -56%

9.21.2.

Analysis of the consolidated revenue by geographical area

Analysis of the consolidated revenue by geographical area as of December 31, 2008

The distribution of consolidated revenue by geographical area is shown below:

12/31/2007 12/31/2007
(in thousands of euros) 12/31/2008

Reported restated IFRS 5
Consolidated revenue 69,956 306,481 288,134
France 11,651 35,920 24,897
Germany 50,346 263,147 263,147
Rest of world 7,959 7,413 89

In 2007, the Group recorded 218 million euros of sales of wind farms to third parties, of this, 18 million euros in France and
200 million euros in Germany.

Excluding sales of wind farms to third parties, the consolidated revenue as of December 31, 2008, was up in France in rela-
tion to December 31, 2007 (restated according to IFRS 5).

Excluding sales of wind farms to third parties, the consolidated revenue as of December 31, 2008, was down in Germany in
relation to December 31, 2007 (restated according to IFRS 5) on account of the cancellation of two sales made at the end of
2007, affecting performance in 2008 by an amount of 31.4 million euros.

The marked growth in revenue in the rest of the world is mainly explained by the recording in 2008 of electricity sales from
the wind farm in Morocco, CED, acquired at the start of 2008.
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Analysis of the consolidated revenue by geographical area as of June 30, 2009 and as of September 30, 2009

(in thousands of euros) 06/30/2009 06/30/2008
Consolidated revenue 104,926 56,429
France 7,156 6,706
Germany 94,284 45,468
Rest of world 3,486 4,255

(in thousands of euros) 09/30/2009 09/30/2008
Consolidated revenue 232,717 76,072
France 11,908 9,402
Germany 215,848 60,588
Rest of world 4,961 6,082

The marked growth in revenue in Germany is mainly explained by the resumption of sales of wind farms operating in Ger-
many, with sales of 38.5 megawatts (MW) in the first half of 2009.

9.2.2. EBITDA
9.2.2.1. Method of calculation

In order to increase transparency and to comply with generally accepted best practices , the Group decided to change the
presentation of its EBITDA in order to bring it into line with the methods of calculation generally used by the financial com-
munity and recommended by the AMF.

Up to 2007, the EBITDA did not include either provisions on current assets or charges resulting from the implementation of
free share and equity warrant allocation plans (IFRS 2).

As from the end of 2008, the Group decided to incorporate these two items into the calculation of its EBITDA. Consequently,
the Group EBITDA is defined as follows: EBITDA = current operating income + depreciation and amortization charges +
provisions for potential liabilities.

The impact of this decision is very significant with regard to the Group EBITDA in 2008. It amounts to 42.2 million euros and
is distributed as follows (in millions of euros):

EBITDA 2008 — new presentation (37.8)
Depreciation of trade debts 171
Provision of payment on account for turbines reserved 10

Charges resulting from the implementation of free share and equity warrant allocation plans (IFRS 2) 9.7

Provision for depreciation of turbines in stock 3.1
Depreciations of inventory 2.3
EBITDA 2008 - old presentation 4.4

By way of comparison, the EBITDA (restated according to IFRS 5) in 2007 amounted to 24.6 million euros. According to the
new presentation, the EBITDA (restated according to IFRS 5) in 2007 would amount to 12.2 million euros.
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The table illustrating the reconciliation of EBITDA to the operating income for the last two financial years is as follows:

: ; 12/31/2007 12/31/2007
(in thousands of eu- | ngamn0g 12/31/2008 .

ros) Published restated IFRS 5
EBITDA (1) 25,374 (37,821) 14,636 12,196

Net depreciation and

amortization charges | 1, 97) (29,479) (17,886) (11,759)
and provisions for

potential liabilities

Current operating | 14 467 (67,299) (3,250) 437
income

Other non-current | 4, (22,584) 21,014 22791
proceeds and charges

Impairment (8,783) (106,577) (56,490) (60,746)
Operating income 1,976 (196,460) (38,727) (37,517)

(1) Calculated according to the new presentation adopted in 2008, incorporating the provisions on current assets and
charges resulting from the implementation of free share and equity warrant allocation plans (IFRS 2) into the EBITDA.

9.2.2.2. Analysis of the consolidated EBITDA

As indicated above, the Group’s consolidated EBITDA shows a loss of 37.8 million euros as of December 31, 2008.

It should be noted, however, that the EBITDA from “Electricity sales”, the business core of the THEOLIA Group, progressed
strongly over the period. It rose from 17.8 million euros as of December 31, 2007 to 39.7 million euros as of December 31,
2008, recording a growth of 123% over the period.

This marked growth is, however, offset by three major negative impacts:
- The lack of sales of wind farms to third parties;
- The posting of many non-recurring items;

- The charges resulting from the implementation of free share and equity warrant allocation plans (IFRS 2) for an amount of
9.7 million euros.

Following the decision of the previous Management to suspend the main activities of its German subsidiary, the sale of wind
farms, the Group did not record any sales of wind farms over the financial year 2008. A significant portion of the subsidiary’s
operating costs was consequently not absorbed and directly affected the Group EBITDA. These expenses represent a
charge of around 8.2 million euros over the financial year 2008. It is recalled that the new Group Management reactivated
sales of wind farms at the end of 2008, which only resumed in 2009.

Moreover, following the ambitious development policy conducted by the previous Management, the Group recorded non-
recurring charges and provisions affecting the EBITDA in an amount of 44.7 million euros over the financial year 2008, main-
ly connected with the penalties for the termination of certain contracts (particularly with the turbine manufacturers) and the
closure of certain subsidiaries (Spain, Greece and Eastern Europe), as well as the cancellation of two sales made in 2007.

These non-recurring charges and provisions are mainly distributed as follows (in thousands of euros):

Write-off of debt following the sale of Thenergo 15,000
Provision of an advance payment on turbines reserved 10,000
Non-recurring sponsorship, audit and external reports and legal expenses 4,197
Loss of margin on cancellation of two sales made in Germany in 2007 3,615
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Provision for depreciation of turbines in inventory 3,119

Penalties on contract with a turbine manufacturer (following a volume of purchases of turbines below
the minimum stipulated in the contract) 2,670

Additional commission on purchases/sales of wind farms in Germany 2,200

Establishment costs in Morocco and costs connected with the closure of subsidiaries in Spain, Greece

and Eastern Europe 2,045

Operating losses of the environment branch (excluding discontinued activities and removed from the

scope pursuant to IFRS 5) 1,378

The non-recurring charges concern non-renewed expenses caused by the Group holding company’s cost reduction program
(suspension of sponsorship transactions, internalization of works previously assigned to external providers, etc.).

The cancellation of the sales of the Merzig and Weimar farms in Germany gave rise to cancellation of the margin made on
the initial sale. Note 5 of the notes to the consolidated financial statements as of December 31, 2008 provides more informa-
tion.

The turbines acquired by THEOLIA from the wind turbine manufacturer Suzlon for an amount of €20,110,000 had to be
depreciated by €3,119,000 owing to the fall in their recoverable value recorded at the 2008 year-end.

Owing to cash difficulties experienced by the Group in 2008, the volume of purchase of turbines had to be reduced, causing
the Company to pay penalties to the suppliers.

The structural costs of companies in the course of closure mainly consist of employee and operating costs. Bearing in mind
the interruption of activities, these expenses are deemed to be non-recurring.

The proceeds from the sale of Thenergo shares announced by the Group at the end of 2008, which the payment due date in
mid January 2009, had not been collected on the date of publication of the 2008 annual report. THEOLIA sought recourse
through arbitration in order to recover the full amount of its debt held against Hestiun or to cancel the sale and recover the
shares sold. The Company adopted a conservative position and chose to write off the entire debt, i.e. an amount of 15 mil-
lion euros. Since payment had been received on 6 May last, this provision was reinstated in the accounts as of June 30,
2009.

The charges resulting from the implementation of the free share and equity warrant allocation plan (IFRS 2) amounted to 9.7
million euros in 2008, compared to 11.8 million euros published in 2007. These allocations were made at the beginning of
2008.
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The Group’s consolidated EBITDA as of June 30, 2009 amounted to 25.4 million euros:

(in thousands of euros) , - Non-wind | Corporate | Consolidated
Wind activities o
activities total
Sale of electrici-
ty on Compa- | Development, con- |-y 0 vin
y’ P struction and sale P
ny’s own behalf
First half 2009 19,295 (323) (271) 212 6,461 25,374

(1) Restated following the application of IFRS 5 concerning discontinued activities or held for sale.
The very marked growth in the consolidated EBITDA is mainly explained by:

e The resumption of sales of wind farms in Germany which almost allowed a restoration of breakeven of the
Development, construction and sale activities;

e Reinstatement of the bad debt provision following the sale of Thenergo for an amount of 15 million euros, which
had a marked impact on the EBITDA of the Corporate business. Since the proceeds from the sale had not been
collected at the end of April, a provision had been made for the entire debt in the financial statements as of
December 31, 2008. Since payment had been received on May 6 last, this provision had been reinstated in the
financial statements as of June 30, 2009.

Following the same trend as the revenue, the EBITDA from Electricity sales on the Company’s own behalf and Operations
was down, since the majority of the operating charges in these segments are fixed.

The EBITDA was also marked by non-recurring charges for a total amount of 4.6 million euros.

9.2.3. Net depreciation and amortization charges

The depreciation and amortization charges recorded in 2008 amounted to 26.6 million euros, compared to 11.4 million euros
(restated according to IFRS 5) for 2007. This increase reflects the growth in the Group’s installed capacity, particularly the
full-year reporting in 2008 of the farms provided by GE Energy Financial Services in mid 2007.

The depreciation and amortization charges recorded as of June 30, 2009 amounted to 14.9 million euros, compared to 13.4
million euros (restated according to IFRS 5) for June 30, 2008. This increase originates from the commissioning that took
place in the second half 2008.

9.2.4. Operating income
9.24.1. Current operating income

The Group’s current operating income showed a loss of 67.3 million euros as of December 31, 2008, compared to a profit of
€438,000 (restated according to IFRS 5) as of December 31, 2007.

The Group also recorded certain provisions having an impact on the current operating income for the financial year 2008 in
an amount of 2.2 million euros.

The Group’s current operating income showed a profit of 10.5 million euros as of June 30, 2009, compared to a loss of 14.6
million euros (restated according to IFRS 5) as of June 30, 2008.

9.24.2. Operating income

The Group’s operating income showed a loss of 196.5 million euros as of December 31, 2008, compared to a loss of 37.5
million euros (restated according to IFRS 5) for 2007.

This marked fall is mainly explained by the recording of substantial non-current charges over the financial year 2008.

The ambitious development policy conducted by the previous Management led to several acquisitions, some of which were
carried out in a very active, rising world market. Tests on the fair value of the goodwill and fixed assets have to be carried
out at least once a year, particularly when a rate of impairment is detected. In the environment at the end of 2008, this re-
sulted in classification, followed by posting of significant impairment of goodwill and depreciation of assets as of December
31, 2008.

According to IAS 36, the current value of an asset, which is used to calculate any impairment or depreciation of an asset,
corresponds to the higher of:
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- the fair value of the asset (comparison made with the market prices recorded on an active market) less costs of sale;
- its useful value, i.e. the discounted value of expected future cash flows of this asset during the period of use of the asset.

This definition applies indifferently to all assets falling within the scope of IAS 36, whether intended for sale (without satisfy-
ing all the conditions of classification as assets held for sale under IFRS 5, however) or for use.

Both in 2007 and at the start of 2008, the wind market remained very active with many transactions recorded in Europe. This
helped maintain prices. During the course of the financial year 2008, THEOLIA carried out these tests during the second
half, when a marked slowdown of the market was noted, connected with the financial crisis.

Following the scarcity of transactions recorded and the general economic downturn since September 2008, the criteria of an
active market, and therefore reference to the market value, have not been adopted by the Group to determine the current
value. The useful value established by the expected future cash flow method was thus adopted as the most suitable ap-
proach for determining current values at the end of 2008.

This approach thus indicated significant depreciation connected with past acquisitions.

The non-current charges and provisions affecting the operating income for the financial year 2008 stood at 129.3 million
euros and are distributed as follows (in thousands of euros):

Impairment of goodwill, essentially in Germany (56.8) and Morocco (15.0) 77.6
Depreciation of assets essentially in Germany (15.2) and Spain (11.3) 28.0
Impairment and depreciation subtotal (application of IAS 36) 105.6
Other depreciation 1.0
Loss on sale of Thenergo shares 22.6

The Company recalls that determining the current value by the discounted future cash flow method is based on an historic
principle of zero end value per project (contract). Amortization is recorded in full over the lifetime of the electricity sale con-
tract, without any extension of the lifetime of the turbines beyond the lifetime of the contract in force, which is 15 years in
France and 20 years in Germany.

The loss of 37.5 million euros (restated according to IFRS 5) for 2007 included a negative net impact of 33.6 million euros
relating to two non-recurring items:

- A dilution profit of 22.9 million euros following the offering of the shares of Thenergo concomitantly with its listing on Alter-
next; and

- An impairment of the goodwill relating to the acquisition of farms from GE Energy Financial Services for an amount of 56.5
million euros.

The Group’s operating income as of June 30, 2009 amounted to 2 million euros, compared to a loss of 14.6 million euros as
of June 30, 2008 (restated according to IFRS 5).

The consolidated operating income also had an impact, however, with the recording of non-current charges for a total
amount of 10.3 million euros, distributed as follows:

Adjustments to values of 5.9 million euros (Morocco and Spain);
Impairment of goodwill for 2.1 million euros (Morocco);

Various provisions for a total amount of 2.3 million euros.

9.2.5. Financial result

The financial result fell from —7 million euros (restated according to IFRS 5) for the financial year 2007, to —39.1 million euros
as of December 31, 2008. This increase is mainly due to:

- The recording of interest expense for the whole year connected with the OCEANEs (convertible bonds); the interest calcu-
lated according to the effective interest rate, in accordance with the IFRS on the subject, amounted to 13.5 million euros over
the financial year 2008; since this convertible bond had been contracted in October 2007, the interest calculated according to
the effective interest rate had amounted to 2.3 million euros in 2007;
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- The evaluation of the fair value of the interest-rate swaps on certain loans in France: since no financial instrument hedging
was recorded, the mark to market valuation of the interest-rate swaps generated a loss of €9M in the consolidated financial
statements as of 12/31/2008;

- The impairment of the current account of Asset Electrica (the company which owns the connection line to the grid of a
project formally developed in Spain) in respect of THEOLIA, following the decision to close down activities in Spain, for an
amount of 2.9 million euros;

- The write-off of loans granted to customers in Germany for an amount of 2.7 million euros.

The Group’s financial result as of June 30, 2009 comprised a loss of 14.9 million euros, essentially consisting of net charges
of interest on loans for an amount of 14.4 million euros, of which 6.7 million euros related to the OCEANE (convertible
bonds) and a charge of 1.2 million euros in respect of the fair value of interest-rate swaps.

9.2.6. Corporation tax
The tax proceeds recorded in 2008 amounted to +11.9 million euros and are mainly explained by the following:

- The recording of a tax debt connected with the tax deficits of the Group’s German subsidiary (Natenco) for an amount of
+5 million euros. The forecast results for the financial years 2009 to 2011 of the main German subsidiary, Natenco GmbH,
allowed the activation of a deferred tax debt generated by its tax deficits.

- An overall tax effect connected with IFRS accounting restatement.

The tax proceeds recorded as of June 30, 2009 amounted to 2.6 million euros and are mainly explained by the deferred
taxes associated with impairment as well as negative changes in the fair value of the swaps.

9.2.7. Share of companies valued by the equity method

The associated companies’ share in the result showed a loss of 3.8 million euros over the financial year 2008, of which 3.5
million euros correspond to the loss of Asset Electrica (consolidated at 50% by the equity method), mainly due to the depre-
ciation of its assets of 8.7 million euros (for 100% holding).

The associated companies’ share in the result showed a loss of 0.9 million euros over the first half 2009, mainly correspond-
ing to the loss made over the period by Ecolutions (consolidated at 35.29% by the equity method).

9.2.8. Group share of net income

The net income of the consolidated group as of December 31, 2008 showed a loss of 244.1 million euros, compared to a
loss of 48.6 million euros (restated according to IFRS 5) for 2007.

Finally, the item “result net of tax of activities stopped or being disposed of”, grouping together the companies involved in the
Group’s non-wind activities affected by IFRS 5 relating to activities being disposed of, posted a loss of 16.7 million euros for
2008, compared to a loss of 1.3 million euros (restated according to IFRS 5) in 2007.

The net income as of June 30, 2009 showed a loss of 14.1 million euros, compared to a loss of 26.2 million euros as of June
30, 2008 (restated according to IFRS 5). This result includes the loss made by the companies held for sale, restated accord-
ing to IFRS 5, i.e. 2.9 million euros as of June 30, 2009 compared to 3.2 million euros as of June 30, 2008.

9.2.9. Analysis by activity

The table below shows the revenue, EBITDA and current operating income as of December 31, 2008, by activity:

Sales

of

wind

, Sale  of  wind- . Non-wind Holding com- Consolidated
(in thousands of euros) ... farms to third "

generated electricity . activities pany total

parties

Revenue 98,994 (18,236) (10,802) - 69,956
EBITDA () 39,707 (28,440) (2,278) (46,810) (37,821)
Current  operating | 1 434 (31,116) (2,179) (48,139) (67,299)
income

(1) EBITDA is calculated according to the new presentation adopted in 2008, including the provisions on current assets and

the charges resulting from the implementation of free share and equity warrant allocation plans (IFRS 2).
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- Sale of wind-generated electricity

The EBITDA/revenue ratio for this activity amounted to 40.11% and is allocated as follows:
- EBITDA/revenue ratio on the Group’s own behalf: 69.20%;
- EBITDA/revenue ratio on behalf of third parties: 2.84%.

When the farms are operated on the Group’s own behalf, it retains the entire margin made on the sale of electricity. When it
operates farms on behalf of third parties, however, almost the entire margin is retained by the owner, the operator's margin
only representing 2-5% of the revenue from the sale of electricity. This performance is largely in line with the management
targets set by the Group.

- Construction and sale of wind farms to third parties

The EBITDA from this activity recorded a loss of 282.4 million euros, primarily due to the following three factors:

- Cancellation of the sale of a wind farm in Germany, made in 2007, on account of the purchaser’s incapacity to obtain fi-
nancing in 2008. This cancellation gave rise to:

- Cancellation of revenue of 17 million euros;
- A loss of margin of 2.7 million euros;

- The total lack of sales of wind farms in 2008, giving rise to the non-absorption of a significant share of the structural ex-
penses of the German subsidiary for around 8.2 million euros;

- The posting of non-recurring charges and provisions for an amount of 9 million euros.
- Non-wind activities

Following the application of IFRS 5 on activities held for sale, the impact of most of the non-wind companies (Seres Envi-
ronnement, Ecoval 30, SAEE, SAPE, Némeau, Therbio and CS2M) was grouped together in a single item, “net result of
activities held for sale”. The non-wind activities not subject to IFRS 5 mainly comprise the non-wind activities of Natenco,
and the companies Biocarb, Ecoval Technology SAS and THEOLIA Canada.

The EBITDA from these activities showed a loss of 2.3 million euros, of which 900,000 euros comprised a loss of margin
following cancellation of the sale of a solar farm in Germany in 2007.

- Holding company

The EBITDA in this sector, mainly composed of THEOLIA SA, the Group’s registered office, indicated a loss of 46.8 million
euros, essentially due to the charges resulting from the implementation of free share and equity warrant allocation plans
(IFRS 2) for an amount of 9.7 million euros and the posting of non-recurring charges and provisions for a total of 30.6 million
euros, including the following main amounts:

Write-off of debt following the sale of Thenergo 15,000
Provision of an advance payment on turbines reserved 10,000
Non-recurring sponsorship, audit and study charges and legal expenses 4,197
Structural costs in Morocco and costs connected with the closure of the Spanish subsidiary 1,022

The table below shows the revenue, EBITDA and current operating income as of June 30, 2009, by activity:

Development, Non-wind

(in thousands of Sale of electricity Construction, , activities Consolidated
. Operations Corporate

euros) for own account Sale of wind total

farms
Revenue 27,733 57,245 19,075 875 - 104,929
EBITDA® 19,295 (323) (271) 212 6,461 25,374
Current  operating | 7 oqg (1,466) (290) (871) 5,795 10,467
income
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(1) It is recalled that the EBITDA is calculated according to the new presentation adopted in 2008, including the provisions on current assets and the
charges resulting from the implementation of free share and equity warrant allocation plans (IFRS 2).

Applying IFRS 8 and for purposes of clarification, the Group redefined its segments of activity as follows:

The Sale of electricity on the Group’s own behalf corresponds to the sale of electricity produced by the wind farms owned by
the Group;

Development, construction and sale includes the development, construction and sale of wind projects and farms;

Operation includes the management of wind farms on behalf of third parties as well as the sale of electricity produced by the
wind farms managed but not owned by the Group;

Non-wind activities are not strategic and currently held for sale.

- Sale of electricity on the Group’s own behalf

Revenue from the Sale of electricity on the Group’s own behalf of 27.7 million euros was down 11% on the first half 2008,
owing to unfavorable wind conditions in Germany and in France during the first half 2009.

The EBITBA/revenue ratio in this sector of activity was 70%, which was less than in the previous half-year.

Depreciation and amortization, amounting to 12 million euros, constituted 44% of the revenue generated. This remains very
significant and is closely connected with the practice of depreciation and amortization over the lifetime of contracts (15 to 20
years).

- Development, construction and sale of wind farms

Revenue from Development, construction and sale amounted to 57.2 million. As announced, the Group resumed sales to
third parties of wind farms in Germany: 35.5 MW was sold during the first quarter 2009 and 3 MW during the second quarter.
No sale of wind farms had taken place in 2008.

The EBITDA made by this sector of activity was slightly negative. Despite the sales of projects, the margin released was
absorbed by the external and employee costs specific to that sector.

- Operations

Revenue from Operations includes the farm management fees and the revenue resulting from the sale of the electricity
produced. At 19 million euros, it is 17% down on the first quarter 2008, owing to unfavorable weather conditions in Germany.
The EBITDA in this sector is slightly negative owing to a low margin and an insufficient volume which does not allow all the
structural costs to be absorbed.

- Non-wind activities

Revenue from Non-wind activities for the first half 2009 mainly originated from the sale of electricity produced by the solar
farm owned by the Group. The other activities had been removed from the scope of consolidation as of December 31, 2008,
applying IFRS 5.

- Corporate

The reinstatement of the bad debt provision resulting from the sale of Thenergo for an amount of 15 million euros, had a
marked impact on the EBITDA of Corporate activities. Since the proceeds from the sale had not been collected at the end of
April, full provision had been made for the debt in the financial statements as of December 31, 2008. Since payment had
been received on May 6 last, this provision had been reinstated in the financial statements as of June 30, 2009.

Despite this reinstatement of provision, the EBITDA was negatively impacted by the structural costs not invoiceable to sub-
sidiaries of THEOLIA SA.

9.3. CASH AND CAPITAL RESOURCES

The table below provides a summary of the change in cash recorded over the financial year and the nature of the cash flows.

30/06/2009  31/12/2008 ?Fl’e I fgg;
Gross self-financing margin 12,723 (8,067) 27,214
Change in requirement for working capital connected with activities 10,533 (129,192) 2,639
Corporation tax (1,286) (8,715) 240
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Flows connected with discontinued activities (1,166) (1,751) -

Cash flow from operating activities 20,803 (147,725) 30,093
Cash flow from investment activities (2,894) (73,727) (136,663)
Cash flow from financing activities (27,049) (12,184) 369,459
Effect of interest-rate fluctuations 41 70 (111)
Changes in cash and cash equivalents (9,099) (233,567) 262,778
Net cash and cash equivalents at opening 90,819 325,920 63,142
Net cash and cash equivalents at closure of activities abandoned - 1,933 -

Net cash and cash equivalents at closure 81,720 90,819 325,920

As of December 31, 2009, the Group’s cash was positive at 96 million euros (not audited).

As of December 31, 2008, the Group’s cash was positive at 90.8 million euros, compared to 325.9 million euros as of De-
cember 31, 2007.

- Cash flow from operating activities

The gross self-financing margin was negative at 8 million euros as of December 31, 2008.

The change in the requirement for working capital connected with the activities was negative at 129.2 million euros. The
marked increase in the requirement for working capital was directly connected with the following events:

- Lack of sales of wind farms over the financial year giving rise to:
- Storage of many projects acquired over the financial year and not resold at closure;
- Reduction in customer debts owing to the non-issue of invoices;
- Cancellation of sales of a wind farm and solar farm in Germany made in 2007, giving rise to the inventory of projects.

Overall, the cash flow from operating activities was negative at 147.7 million euros as of December 31, 2008, and was ad-
versely affected by an increase in stock of 137.2 million euros.

This flow was positive at 30.1 million euros as of December 31, 2007 (restated).

- Cash flow from investment activities

The net flow used for investments amounted to 73.7 million euros as of December 31, 2008, compared to 136.6 million euros
as of December 31, 2007 (restated).

In 2008, this flow included 46.4 million euros used for acquisitions of tangible fixed assets (investments in the construction of
wind farms) and intangible fixed assets (progress of wind projects).

The change in loans and advances was positive at 36.5 million euros, mainly originating from the cancellation of sales of
Natenco GmbH in 2007 (see section 9.2.1.1).

Finally, the effects of the changes in scope amounted to 64.6 million euros, essentially originating from the acquisition of
Compagnie Eolienne du Détroit in January 2008.

- Cash flow from financing activities

The financing transactions conducted over the financial year showed a negative balance as of December 31, 2008 con-
nected with:

Arrangement of loans and other debts €102,304,000
Repayment of loans and current accounts €(91,063,000)
Payment of interest € (24,497,000)
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The Group’s available cash position improved over the first half 2009, particularly thanks to the collections resulting from the
sales of Thenergo, wind projects in France and farms operating in Germany. The Group anticipated stabilizing its cash
situation with the execution of its non-wind activity disposal plan and its program to sell wind farms and projects.

Consequently as of June 30, 2009, the Group’s cash was positive at 81.7 million euros, compared to 90.8 million euros as of
December 31, 2008.

0 Cash flow from operating activities

The gross self-financing margin was positive at 12.7 million euros as of June 30, 2009.

The change in the requirement for working capital connected with activities was positive at 10.5 million euros. Sales of farms
that took place in Germany during the course of the period enabled inventory recorded during the financial year 2008 to be
reduced, which had a positive impact on the cash from operating activities.

o Cash flow from investment activities

Cash flows from investment activities are detailed below:

(1) (Net) investments made during the course of the period, i.e. 5.7 million euros, mainly relate to progress in the wind
projects in Italy and in France;

(2) Reimbursements of sums granted to companies sold during the course of the period provided a cash injection of 1.6
million euros.

(3) The effects of acquisitions/sales net of cash made over the period had an impact on the Group’s cash of 1.3 million
euros.

o Cash flow from financing activities

Cash flows from financing activities are detailed below:

- Arrangement of loans with banks for an amount of 31.8 million euros to finance wind plants (9 million euros) and the
activities of Natenco Gmbh in Germany (22.4 million euros);

- Repayment of loans set up for wind farms for 46.8 million euros;
- Repayment of credit lines arranged by Natenco Gmbh in Germany for 5 million euros.

- Payment of interest associated with the various loans arranged for 7 million euros.

9.4, STRUCTURE OF THE DEBT

As of December 31, 2009, the consolidated net financial debt amounted to 397.3 million euros (unaudited), compared to
487.6 million euros at June 30, 2009, 498.1 million euros as of December 31, 2008, and 215.3 million euros as of December
31,2007, and allocated as follows:

12/31/2009 12/31/2007
06/30/2009 | 12/31/2008

(unaudited) (Restated)
Financial debts (275,000) (348,548) (376,686) (346,261)
Convertible bond (214,000) (211,476) (204,223) (™ (195,953)
Other financial liabilities (4,300) (9,445) (8,338)@ (377)
Current financial assets Elc: availa- 137 296 1,127
Cash and cash equivalents 96,000 81,762 90,823 326,197
Net financial debt (397,300) | (487,570) (498,128) (215,267)

(1) The amounts indicated correspond to the debt component of the convertible bond. See note 2.17 of the notes to the
consolidated financial statements 2008.

(2) The other financial liabilities mainly correspond to the situation, as of December 31, 2008, of the interest-rate swaps.
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The increase in net debt between 2007 and 2008 mainly reflects the deterioration in the cash situation described above.
Note 17 of the notes to the consolidated financial statements 2008 provides details of the trend of the Group’s financial debt
over the period.

As of June 30, 2009, the financial debts, mainly composed of project financing without recourse to the parent company,
recorded a fall over the half-year, particularly owing to the repayment of loans (51.7 million euros) exceeding the arrange-
ment of new loans (32.1 million euros).

The net debt fell by 90 million euros between June 30, 2009 and December 31, 2009 (unaudited), mainly owing to the sales
of farms made during the period and the repayments made under the amortization schedule of the project related loans.

As of December 31, 2009 and 2008, the financial debts were distributed as follows:

12/31/2009
12/31/2008
(unaudited)

Project financing without recourse to parent company (see section 9.5.1) (246,000) (337,091)
Loan guaranteed by letter of credit (5,000) (5,255)
Lines of credit owing to requirement for working capital (24,000) (34,340)
Total financial debts (275,000) (376,686)

Note 21 of the notes to the consolidated financial statements provides a schedule of the debt as of December 31, 2008.

9.5. OFF-BALANCE-SHEET COMMITMENTS
9.5.1. Commitments made

THEOLIA, as the holding company, or the subsidiaries in their capacity of parent company in each country, were required to
provide different guarantees to allow the indirect subsidiaries to operate. These commitments were as follows:

a) Guarantee to cover the requirements for working capital: The Group companies were required to provide joint guaran-
tees, guarantees on first demand and letters of comfort to guarantee the lines of credit granted by the financial establish-
ments to finance their requirements for working capital.

In Germany, THEOLIA stood surety for a maximum amount of 7.5 million euros in favor of Stidwestbank and Vorarlberger
Hypo Landesbank to guarantee two lines of credit for an amount of 10 million euros each granted by the latter to NATENCO
GmbH, a subsidiary of THEOLIA. These lines of credit were intended to finance NATENCO's requirement for working capital.

The commitment made with Vorarlberger Hypo Landesbank has a term of one year and runs from the Board of Directors’
meeting held on May 14, 2007.

The commitment made with Stiidwestbank has a term of one year and runs from the Board of Directors’ meeting held on
September 14, 2007.

THEOLIA also granted a letter of comfort in favor of Theolia Deutschland’s banks for an amount of 2 million euros.

b) Guarantees in favor of turbine suppliers: The Group companies were required to grant guarantees on first demand or
joint guarantees to guarantee the debts of subsidiaries to wind turbine manufacturers during the period prior to the introduc-
tion of the permanent project financing of wind farms by a financial establishment.

In Italy, THEOLIA granted a joint guarantee for an amount of 36.4 million euros to Vestas under a contract for the sale of 35
wind turbines dated July 18, 2008 between Vestas and Aerochetto Italy, a subsidiary of Maestrale, for the Aero-Chetto
project.

c¢) Guarantees for the financing of wind farms: The Group companies were required to grant guarantees within the scope
of the financing of wind farms by financial establishments or for the dismantling of wind turbines. These guarantees com-
prise pledges on shares of companies holding the wind projects for the period of the long-term loan. The table below shows
the pledges on assets described above made by the Group as of December 31, 2009 (unaudited figures):

" Financial fixed  Intangible fixed  Tangible fixed
Entities
assets assets assets

SNC Plateau 797,762

CESA 30,000
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Entities Financial fixed  Intangible fixed ~ Tangible fixed
assets assets assets

Royal Wind 2,492,000
CEFF 61,000
CESAM 679,500
THEOWATT 40,000
CEPLO 183,636
CESAL 644,752
CEMDF 55,555
CORSEOL 1,908,000

Coemas - -
CED 45,384,577
Aerochetto 529,991
THEOLIA WP WERBIG GMBH & CO. KG 2,606,368
BUSMAN WIND GMBH (LADBERGEN ) 547,783
UPEG WINDPARK GMBH (LADBERGEN lI) 553,783
UPEG WINDPARK GMBH (LADBERGEN II1) 554,783
SAERBECK 2,558,739

Coemm - -

] e - o

In France

Besides the pledges on assets summarized in the table above in favor of the banks, the framework agreements with the
banks provide for the joint undertaking of THEOLIA, THEOLIA France and Theowatt to make available to the SSPs, by
means of capital contributions and/or shareholder loans, the sums corresponding to the portion agreed with the banks of the
costs of construction of the wind farms. Similarly, under the terms of these agreements, THEOLIA, THEOLIA France and
Theowatt are jointly required to cover, by means of new capital contributions and/or shareholder loans, any amount exceed-
ing the construction budgets confirmed with the banks.

These commitments concern the following SSPs:
Centrale Eolienne des Plos ("CEPLO"),
Centrale Eolienne du Moulin de Froidure ("CEMDF"),
Centrale Eolienne de Sallen ("CESAL"),
Centrale Eolienne du plateau de Ronchois ("CERON"),
Centrale Eolienne du Grand Camp ("CELGC”).

Finally, the framework agreements with the banks establish THEOLIA's joint guarantee for the sums payable in respect of
the relay credits granted by the banks to the SSPs for the purposes of financing VAT on the construction of the wind farms.

78



In India

In India, THEOLIA granted a lien on SICAV accounts at Société Générale for an amount of 9.8 million euros in favor of
Deutsche Bank. This guarantee aims to cover the possible lack of financing of the project held by the company Theolia Wind
Power for an amount of 10 MW. This commitment expired in March 2009.

In Morocco

Following the acquisition of Compagnie Eolienne du Detroit (CED) on January 4, 2008 and within the scope of the refinanc-
ing of CED’s debt by BMCI, THEOLIA granted a pledge on CED’s shares in favour of BMCI, Calyon, Dexia Crédit Local,
KBC Bank, French branch, and Natixis, on June 9, 2008

In Germany

In Germany, Natenco GmbH and some of its subsidiaries placed a lien on some of the accounts opened in the books of
various banks with a view to guaranteeing any costs arising at the time of dismantling certain farms. The total amount of
these liens stood at €5,789,000 as of December 31, 2008.

d) Guarantee on return of price in favor of certain Natenco GmbH customers

Within the scope of the sale of a wind farm with an overall power of 24 MW for a price of 40.8 million euros by Natenco
GmbH to Hohenlohe Windpark 1 GmbH & Co, Hohenlohe Windpark 2 GmbH & Co KG, Hohenlohe Windpark 3 GmbH & Co
KG, Hohenlohe Windpark 4 GmbH & Co. KG, Hohenlohe Windpark 5 GmbH & Co KG and Hohenlohe Windpark 6 GmbH &
Co KG, companies affiliated to Meinl International Power Ltd, THEOLIA granted an unconditional and irrevocable guarantee
for the return of the aforesaid sale price in the event of cancellation of the aforesaid sale by one or more purchasers and the
failure of Natenco GmbH to repay the sale price. This commitment expired on June 30, 2009.

e) Various commitments
Registered office lease contract

The Company undertook by contract to rent the premises of the registered office for a period of 9 years without the possibility
of early cancellation, i.e. up to February 28, 2016.

Guarantee within the scope of the loans arranged by Ecoval 30

Within the scope of Ecoval 30’s activities, THEOLIA stood joint surety for an amount of €2,000,000 for the loan contracted on
June 27, 2005 by Ecoval 30 with Société Générale falling due on June 14, 2012.

Support for the development of the activities of Ecoval Technology and Ecoval 30

Within the scope of its support for the development of the activities of Ecoval Technology, THEOLIA stood surety with BFCC
for a maximum overall sum of €140,000.

Project financing
THEOLIA stood joint surety on the following transactions:

Arrangement of a joint guarantee commitment vis-a-vis ENTENIAL to guarantee payment of the contributions permit-
ted by SCI CS2M.

Arrangement of a joint guarantee commitment with ROYAL BANK OF SCOTLAND in favor of SAS SEGLIEN.
Arrangement of a joint guarantee commitment with ROYAL BANK OF SCOTLAND in favor of SAS CEFF.

9.5.2. Commitments received

On January 31, 2008 THEOLIA France concluded a draft agreement under the terms of which Winvest undertook to offer 30
MW of wind projects to THEOLIA by December 31, 2009.

Finally, on December 24, 2008, THEOLIA SA announced the sale of its entire interest (i.e. 4,716,480 shares) in Thenergo to
Hestiun for an amount of 15 million euros. The company maintained an option to buy back these shares, if it wished to, at
the agreed price of 110% of the sale price within 12 months and 120% of that same price within an additional 12 months.
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9.6. CONTRACTUAL COMMITMENTS

The table below summarizes the Group’s main contractual commitments and main maturity as of June 30, 2009:

(in thousands of euros) <1 year 1-5 years > 5 years
Current Non-Current
Long-term debts 45,759 82,112 340,954 468,825
Financial leasing obligations n.a n.a n.a n.a
Simple lease contract 278 2,758 1,655 4,691
Irrevocable purchase obligation n.a n.a n.a n.a
Other long-term obligations n.a n.a n.a n.a
Total 10,133,219 84,870 133,533 473,516
<1 year 1-5 years > 5 years TOTAL
Line of credit 64,512 26,696 340,954 429,753
Letter of credit n.a n.a n.a n.a
Guarantee 53
Buy-back obligations n.a n.a n.a n.a
Other commercial commitments - 36 - 36
Total 64,565 26,696 340,954 429,789

10. LIQUIDITY AND CAPITAL RESOURCES
10.1. INFORMATION ABOUT THE GROUP’S CAPITAL

The Group’s equity stood at 171.2 million euros as of December 31, 2008, compared to 404.1 million euros as of December
31, 2007 (restated). This decrease is directly attributable to the loss recorded during the financial year 2008.

As of June 30, 2009 the Group's equity stood at 156.5 million euros.
10.2. CASH FLOW

Information is provided in the consolidated financial statements at December 31, 2008 (section 20.1 of this Reference Doc-
ument) and in the consolidated half-yearly financial statements as of June 30, 2009 (section 20.6.1 of this Reference Docu-
ment).

10.3. FINANCING

Information is provided in section 9.4 of this reference Document on the structure of the debt and in section 4.3 of this refer-
ence Document on liquidity risks.
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10.4. RESTRICTIONS ON USAGE OF CAPITAL

In principle, project financing agreements include covenants restricting distributions (payment of dividends and repayment of
subordinate debt) to shareholders. In particular, the project company must generally comply with financial ratios such as,
mainly, the debt service coverage ratio (DSCR) or the debt to equity ratio (D/E). If these ratios fall below a certain level, the
project company is not permitted to make distributions to these shareholders. The cash flows generated over the period are
then [re-invested?] in the project company until the ratios regain a level above the minimum.

Within the scope of the project financing agreements, the underlying assets are generally pledged to the lending banks in
order to establish guaranties

The project financing techniques also provide for the opening of reserve accounts:
- Debt Service Reserve Account (DSRA) generally representing 6 months of debt service.

- Maintenance Reserve Account (MRA) covering the costs of major wind farm maintenance when they are not included in the
maintenance contract with the turbine manufacturer.

Some project financing agreements also include cash-sweep (accelerated debt repayment) clauses allowing surplus cash
generated by a successful project to be applied to prepay debt. Finally, this type of financing includes restrictive clauses on
partial early repayment of the debt in the event of payment to the borrower of financial indemnity or compensation or total
early repayment in the event of default. As of the filing date of this reference Document, no mandatory early payment had
been declared in respect of the financing agreements for the whole of the THEOLIA Group.

10.5. EXPECTED SOURCES OF FINANCING FOR FUTURE INVESTMENTS

As of the filing date of this reference Document, the financing required for the development of the Group’s projects consisted
primarily of project financing arrangements.

These financing arrangements should continue to cover 70%-85% of total investment, the remainder financed by equity.
These long-term financing arrangements are matched with the tariff guarantee period and thus generally have a term of 13-
15 years. This debt is generally contracted at variable rate, with interest-rate risk hedging via swaps for 75%-100% of the
amount outstanding.

The Company also believes that it will need to increase its equity in order to implement its strategy.

11. RESEARCH, DEVELOPMENT AND LICENSES

The Group develops, constructs and produces renewable energies from wind farms. Its technical [experience/expertise?],
and the quality of its teams of engineers, financiers and developers enable it to master all stages of the life cycles of a wind
farm: development, turnkey construction, financing and operation in the country in which the Group operates and in complex
environments in particular. The Group’s activity does not involve either research and development activities or the holding of
specific patents and licenses.

The company Seres Environnement, which belongs to the Environment branch of the THEOLIA Group, specializes in the
design and marketing of water and air quality measuring equipment.

As of December 31, 2008, the research and development expenses incurred by this subsidiary stood at 588,000 euros com-
pared to 390,000 euros as of December 31, 2007. They mainly related to the design of new breathalyzer equipment and
equipment for measuring and controlling water and air quality.

These expenses are recorded in the item “assets intended for sale” in the financial statements. All these expenses were
written off as of December 31, 2008.

12. INFORMATION ABOUT BUSINESS TRENDS
12.1. DEVELOPMENTS SINCE THE END OF THE FINANCIAL YEAR 2008

- Change in scope of activities
- Increase in the interest in Theolia Emerging Markets

THEOLIA SA bought back the shares in Theolia Emerging Markets held by Jean-Marie Santander. This transaction took
place at the nominal share value.

The suspending conditions included in the contract signed at the end of 2008 were lifted on January 14, 2009. Since that
date, the Group has held 95.24% of the shares in Theolia Emerging Markets, compared to 47.62% before.
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- Closure of subsidiaries

In a press release dated January 29, 2009, the Management presented the conclusions of its review of the Group’s geo-
graphical repositioning.

THEOLIA has chosen to concentrate on three major European markets: Italy, France and Germany.

Bearing in mind their significant growth potential, the Group considers India, Brazil and Morocco to be potential future key
markets.

Finally, the Group announced its decision to withdraw from Spain, Greece, the Czech Republic, Poland and Croatia. The
sale and closure of these subsidiaries are in progress.

- New composition of the Board of Directors

On January 29, 2009, the Group announced the resignation of Mr. Philippe Perret from his position of director. Mr. Philippe
Perret was Executive Vice Chairman Finance of THEOLIA up to October 13, 2008.

On February 13, 2009, the Group announced the resignation of Mr. Arne Lorenzen from his position of director. This resigna-
tion was tendered in accordance with the Company’s recent decision to no longer to have a salaried manager on its Board of
Directors. Mr. Arne Lorenzen, Executive Vice Chairman Operations of THEOLIA, maintained his operating duties.

The Ordinary General Meeting of shareholders of THEOLIA met on Thursday June 11, 2009. In particular, it renewed the
term of office as director of Messrs. Louis Ferran, Georgius J.M. Hersbach and Eric Peugeot, as well as that of the company
Sofinan Sprl, represented by Mr. Norbert van Leuffel. The General Meeting also appointed Messrs. Willi Balz, Philippe Do-
minati and Marc van’t Noordende as directors.

At the end of that General Meeting, the Board of Directors of THEOLIA had seven members.

On November 9, 2009, the Group announced the resignation of the company Sofinan Sprl, represented by Mr. Norbert van
Leuffel, of and Mr. Willi Balz from their positions of director.

Mr. van Leuffel had been a director of THEOLIA since October 13, 2006. He was then Chairman of the Board of Directors of
Thenergo, a Belgian company in which THEOLIA had been a major shareholder up to the end of December 2008.

On November 9, 2009, the Group also announced the appointment of Messrs. Leroy and Mattéi for terms of office that will
end at the close of the Ordinary General Meeting called to approve the financial statements for the financial year ending
December 31, 2011.

Mr. Philippe Leroy became Chairman of the Audit Committee replacing the company Sofinan Sprl, and Mr. Mattéi became a
member of the Audit Committee. The Audit Committee of THEOLIA was therefore composed of 3 independent directors, Mr.
Leroy, Chairman, and Messrs. Dominati and Mattéi. With the increase in number and skills of its Audit Committee, THEOLIA
marked a new stage in the continuous improvement of its governance. After examining the application of the measures
recommended with regard to governance, internal control and risk management, the Audit Committee will propose a program
of measures to the Board of Directors in order to ensure implementation of the applicable best practices for the Company.

- Composition of the General Management

At the beginning of April 2009, the Board of Directors decided to renew the term of office of the Chief Executive Officer of
THEOLIA, Mr. Marc van't Noordende, for an indefinite period. Mr. Marc van't Noordende had been acting Chief Executive
Officer of THEOLIA since September 29, 2008.

The Board of Directors also appointed Mr. Olivier Dubois, Company officer, as Chief Financial Officer of THEOLIA as from
May 1, 2009.

- Progress in the sale of non-wind assets and interests

In accordance with the Group’s strategy of concentrating on its wind business, at the end of December 2008 THEOLIA sold
its entire interest (24.02%) in Thenergo to Hestiun Limited. At the beginning of May 2009, the Group collected the 15 million
euros payable in respect of this sale. The depreciation established at the close of 2008 owing to difficulties in recovering the
sale price was fully charged to the period. The impact on the result amounted to €15,000,000 and affected the item “Impair-
ment, depreciation and provisions”. The counterpart is shown in the item “Other current assets” in the financial statements.

This sale was the first significant measure taken by the Group within the scope of its non-wind asset and interest divestment
program.

In April 2009, the Group also sold the Swiss company Biocarb (biofuel manufacture) and, in July 2009, sold its hydraulic
project development business in Canada and its two peaking units. Biocarb’s shares and debts were sold for a symbolic
price of €1.
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- Resumption of wind farm sales to third parties in Germany

As announced in November 2008, the Group decided to resume its wind farm sales to third parties as from the financial year
2009. Consequently, 35.5 MW were sold during the first quarter 2009 and 3 MW were sold during the second quarter 2009.

- Progress in the planned sale of around 200 MW of wind projects and assets
- Sale of a wind farm portfolio of 32 MW in France to Energiequelle
At the end of June 2009, THEOLIA sold 32 MW of wind farm projects in France to Energiequelle.
This portfolio includes the following 3 wind farms, all situated in the north-east of France:
- Baudignecourt (Meuse) representing 12 MW, under construction;
- Charmois (Meuse) representing 12 MW, with permit obtained;
- Chermisey (Vosges) representing 8 MW, with permit obtained.

The building permits are unappealable. The three projects are planned to enter production between now and the end of
2010.

The amount of the transaction was not made public.
- Sale to RheinEnergie of 101 MW portfolio of wind farms and projects in Germany
In August 2009, THEOLIA sold 100.6 MW of operating wind farms and wind farm projects to RheinEnergie AG.

The portfolio includes 19 wind farms in Germany. Of the 100.6 MW sold, around 80 MW are in operation, and it is planned to
bring the remainder into operation by the end of the year.

The sale was made by Natenco, the German subsidiary of THEOLIA, which will operate the farms for the remainder of their
lifetime.

The amount of the transaction was not made public.
- Sale of a wind project of 9.2 MW in France to Boralex

In October 2009, THEOLIA sold a wind farm project of 9.2 megawatts (MW) to Boralex, a major international player in the
field of renewable energy.

The project, situated in the Département of la Somme (France), will be equipped with four Enercon wind turbines with a
power of 2.3 MW each. The building permit is unappealable. Commercial operation of the site is planned for the second
quarter 2010.

The parties agreed not to make the amount of the transaction public.

- Sale of a wind project of 47 MW in France to Boralex

In December 2009, THEOLIA sold a wind farm portfolio of 47 megawatts (MW) in France to the Canadian company Boralex.
This portfolio was composed of the following:

- afarm that had been operating since December 2006, situated in the departement of Cotes d’Armor with a
capacity of 7 MW;

- aproject under construction situated in the departement of Seine-Maritime, with a capacity of 30 MW;

- aproject under construction situated in the departement of I'Eure-et-Loir, with a capacity of 10 MW.

For these two projects, construction is carried out by THEOLIA France; commissioning is scheduled for mid 2010.
The parties agreed not to make the amount of the transaction public.
- Investments

As of December 31, 2009, the Group had invested €69,000,000 (non-audited figure) in projects determining the future growth
of the Group in its key markets. These projects represented a total of 1,748 MW net distributed as follows:

France: 1,206 MW;
Italy: 448 MW; and
Germany: 94 MW.
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12.2. FUTURE PROSPECTS

During the course of 2009, the new Management team, appointed at the end of September 2008, carried out a full restructur-
ing of the Group, including a thorough revision of its strategy, its geographical positioning and its operations.

The Group chose to concentrate solely on the wind sector, within which it is positioned as a major developer of wind projects,
being present throughout the wind value chain. Its current market markets include ltaly, France and Germany. Bearing in
mind their significant growth potential, the Group has identified India, Brazil and Morocco as potential routes for future
growth.

This decision involved the sale or closure of all non-wind subsidiaries or activities. As of the filing date of this reference Doc-
ument, this divestment is at various stages of maturity and the Group will be focusing on completing this process in 2010.

Positioned on a market in full growth, supported by a long-term tendency towards the strengthening of policies aiming at
environmental protection and the promotion of green energy, the Group has a major pipeline of wind projects under devel-
opment, totaling 2,013 MW distributed over the 5 countries selected, enabling it to support its future ambitions.

Currently penalized by a constrained financial environment, the Group has selected the strategy most suited to its situation
and its expertise, in order to create the maximum value for its shareholders. This global strategy combines a new strategy
called “Develop, operate and sell” applied in France and in Italy, continuing the traditional trading activities for capacities
recently installed in Germany, as indicated in section [ of this reference Document.

THEOLIA aims to be a major independent developer of wind projects with the possibility of growth outside Europe in certain
countries with marked potential.

The Group is attaching particular importance to introducing good governance in order to support the Company’s develop-
ment under the best conditions. The Company has already implemented numerous measures to strengthen its governance
and is continuing its efforts to that effect.

THEOLIA's financial situation, which has clearly improved over the course of the financial year 2009, remains fragile, howev-
er. The Group is continuing to optimize its cash management and to reduce its costs. Considerable progress has been made
and the year 2009 will incorporate the impact of the optimization efforts undertaken since the end of 2008. The Group is
continuing to implement its plan regarding the divestment of non-strategic activities, and its program to sell over 200 MW of
wind farms and projects which commenced at the beginning of 2009.

The Group has announced a financial restructuring of its corporate debt (described in section 20.8), which could enable
THEOLIA to increase its current activities and to finance its future growth. Different options include renegotiation of the terms
of its convertible bond or access to external capacity by looking for a minority shareholder. They are aimed at increasing the
Group’s equity and at giving it the benefit of flexibility in managing its results.

The good development of all these disposal plans, the situation of the financial markets and the possible restructuring of the
Company debt are decisive factors for the Group’s future financial situation, business and profitability.

13.  PROFIT FORECASTS OR ESTIMATES

The Company does not wish to maintain the forecasts or estimates made in its reference Document 2006, which it believes
are out-of-date.

Nor does the Company wish to maintain the forecasts made in July 2009, supplied to the main convertible bondholders
within the scope of negotiations and set out in annex 3 to the Company’s press release of December 29, 2009, which it
believes are out-of-date.

14. ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODIES
AND EXECUTIVE MANAGEMENT
14.1. COMPOSITION AND OPERATION OF THE MANAGEMENT AND CONTROL
BODIES
14.1.1. Separation of the duties of Chairman and Chief Executive Officer

Following the resignation of Mr. Jean-Marie Santander from his duties as Chairman, Chief Executive Officer and director of
THEOLIA on September 29, 2008, the Board of Directors separated the duties of Chairman and of Chief Executive Officer,
thus adopting a corporate governance complying with the best market practice.
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14.1.2. Board of Directors

Firstand lastname Date of first ap- Date of expiration of Position held within

Address, age

pointment

mandate

the Company

Principal ~ man-
dates and posi-
tions held within
the Group

Principal ~ man-
dates and posi-
tions held outside
of the Company

during the past 5
years

Eric PEUGEOT*  |General Meeting of|General  Meeting|Chairman of the| Chairman of the | Chairman  and
Le Four & pain 4April 14, 2006 c.alled.to rule on the|Board of Direqtors Board of Directors | Director pf Peu-
chemin des Paiins financial statements|of THEOLIA since| of THEOLIA geot Belgique
1273 Le Muids (Vd) E'é’rsgf 200”11Decem' ggg;ember 29 Director of | Chairman  of
Switzerland ’ THEOLIA Peugeot Neder-
land NV
Chairman  and
54 years Director of Peu-
geot Portugal
Automoveis
Director of Etab-
lissements  Peu-
geot Fréres,
LFPF, IP EST,
SKF France and
Hestiun Ltd.
Louis FERRAN*  |General Meeting of|General ~ Meeting|No position Vice Chairman of | Director and
Résidence Les April 14, 2006 called to rule on the the Board of | Associate Man-
o financial statements Directors of | ager of Rocimmo
vignes closed on Decem- THEOLIA SA, Afy SA
10. chemin de la ber 31, 2011 Director of Mavirgfe SA,
Laiterie Piasdi SA and
THEOLIA .
. DBI Helvetia
1173 Fechy - Vaud Chairman of the
Switzerland Nomination and
Remuneration
64 years Committee

85




Firstand lastname Date of first ap- Date of expiration of Position held within

Address, age

Georgius
HERSBACH*

J.M.

Nieuw Loosdrech-

tsedijk 227

1231 KV
drecht

Netherlands

57 years

Loos-

pointment

General Meeting of]
April 14, 2006

mandate

General  Meeting
called to rule on the
financial statements
closed on Decem-
ber 31, 2011

the Company

No position

Principal ~ man-
dates and posi-
tions held within
the Group

Director of
THEOLIA
Member of the
Nomination and
Remuneration
Committee

Principal ~ man-
dates and posi-
tions held outside
of the Company

during the past 5
years

Chairman and
Chief  Executive
Officer of
Heartstream
Group B.V.

Chairman and
Chief  Executive
Officer of
Heartstream
Corporate
Finance B.V.

Chairman and
Chief  Executive
Officer of
Heartstream
Capital B.V.

Vice Chairman of
the  Supervisory
Board of Global
Interface SA

Member of the
board of directors
of NovaRay
Medical, Inc.
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Firstand lastname Date of first ap- Date of expiration of Position held within

Address, age

Marc VAN'T
NOORDENDE

75 rue Denis Papin
BP 80199

13795 Aix-en-
Provence cedex 3
France

51 years

pointment

General Meeting of
June 11, 2009

mandate

General  Meeting
called to rule on the
financial statements
closed on Decem-
ber 31, 2011

the Company

Chief Executive
Officer since Sep-
tember 29, 2008

Principal ~ man-
dates and posi-
tions held within
the Group

Director of
THEOLIA
Chief  Executive

Officer of THEO-
LIA

Chairman of
Maestrale Green
Energy, Manager
of Natenco-
Natural ~ Energy
Corporation

GmbH, of Naten-
co Holding

Director of Theo-
lia Emerging
Markets

Principal ~ man-
dates and posi-
tions held outside
of the Company

during the past 5
years

Chief  Executive
Officer ~ Opera-
tions (COO) and
member of the
Executive Com-
mittee of Essent
N.V.

Member of the
Supervisory
Board of SWB
AG.

Member of the
Supervisory
Board of Endex
N.V.

Member of the
Board of Directors
of VNO/NCW

Chairman
WENB

Chairman
CAIW

Director of STT

of

of

Philippe DOMINA-
T

Palais du Luxem-
bourg

15 rue Vaugirard,
75291 Paris Cedex
06, France

55 years

General Meeting of
June 11, 2009

General  Meeting
called to rule on the
financial statements
closed on Decem-
ber 31, 2011

No position

Director of

THEOLIA

Member of the
Audit Committee

Alternate Vice
Chairman of the
Supervisory

Board of Téléper-
formance, mem-
ber of the Com-
pensation Com-
mittee of Téléper-
formance, Chair-
man of the Su-
pervisory  Board
of SRMS Market-
ing Services,
director of SLE
Caisse d’Epargne
lle de France
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Firstand lastname Date of first ap- Date of expiration of Position held within

Principal
dates and posi-

man-

Principal ~ man-
dates and posi-
tions held outside

Address, age pointment mandate the Company tions held within ©f the Company
the Group during the past 5
years
Jean-Pierre MAT-[Board Meeting of{General  Meeting|{No position Director of | Director of the
TEI* September 22,|called to rule on the THEOLIA Eurotunnel  and
34 avenue Mon- 2009 financial statements Member of the Floirat groups, of
fai closed on Decem- Audit © it La Gazette du
agne, ber 31, 2011 uditLomMItee | palais and  of
75008 Paris. Petites Affiches
59 years Chairman of
Fimopar
Philippe LEROY* |Board Meeting of|General  Meeting|No position Director of Theo- [ Chairman  and
. November 6, 2009 |called to rule on the lia Chief  Executive
5, avenue Matignon . . )
financial statements . Officer of
. Chairman of the .
75008 Paris closed on Decem- . . Détroyat  Assoc-
Audit Committee -
ber 31, 2011 ciés
51 years

The appointments of Messrs. Mattei and Leroy must be submitted for ratification by the upcoming ordinary general meeting
(article L 225-24 of the Commercial Code).

* independent directors

The table below shows the offices and duties exercised over the last five years by the Company representatives in office
during the course of the financial year 2008, but no longer in office on the filing date of this Reference Document.

First and last name

Date of first
appointment

Date of expi- Position

ration of the within the Compa-

and
the

Principal mandates
positions held within

Principal mandates and
positions held outside of the
Company

Address, age mandate ny Group
during the past 5 years
Andrew MARSDEN  |General November  [No position Director of THEOLIA up to | Chief Executive Officer of
GE Capital Limited, 50 Meeting of|27, 2008 December 18, 2008 GE Energy Financial Servic-
June 27, es Europe
Berkley Street, LON- 2007
DON W1J 8HA
42 years
Ramzi NASSAR General November  [No position Director of THEOLIA up to | Chief Executive Officer of
120 Long Ridge Road Meeting of|27, 2008 December 18, 2008 Global and Water Portfolio
Stamford. CT 06927, June 27, Egmty of GE Energy Finan-
. 2007 cial Services
United States
53 years
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First and last name

Address, age

Date of first
appointment

Date of expi-

Position held

ration of the within the Compa-

mandate

ny

and
the

Principal mandates
positions held within
Group

Principal mandates and
positions held outside of the
Company

during the past 5 years

Jacques PUTZEYS General December  |Chairman of the| Director of THEOLIA up to | Director of Conporec
. Meeting  0f|30, 2008 Nomination  and| December 30, 2008 . .
11 rue des Géraniums - Aori 14 Remuneration Director of H20 Innovation
98000 Monaco p : ! Director of THEOLIA Ibérica .
2006 Committee up to ub 1o October 1. 2008 Chairman of the Board of
Monaco December 30, P ' Directors of Thenergo up to
2008 March 24, 2009
58 years
Non-Executive Director of
Thenergo since March 24,
2009
Jean-Marie SANTAN-|General September  |Chairman Chairman of the Board of | Director of AB Fenétre
DER Megtmg of|29, 2008 Chief  Executive Directors of Ventura SA up Chairman of the Board of
April 14, ) to September 29, 2008 . .
2006 Officer up to . . Directors  of  Mandarine
September  29,| Director of THEOLIA Ibérica | Group
Traverse de la Sauva- 2008 up to October 1, 2008
geonne - 13400 Au- P ’ Chairman of Colibri Holding
bagne SAS
France Director of IC Telecom
57 years Chairman and Chief Execu-
tive Officer of Global Eco
Power
Vice Chairman and non-
executive director of Thener-
go up to September 29, 2008
Stéphane GARINO*  |General May 30, 2009 [Chairman of the| Director of THEOLIA Director of ACTIS SA
28, boulevard de Bel- Megtmg of Audit Committee Monégasque
. April 14, Director of Th
gique 2006 irector of Thenergo
98000 Monaco Director of GRE Holding
Monaco
36 years
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First and last name

Address, age

Date of first
appointment

Date of expi-
ration of the
mandate

Position held
within the Compa-

ny

and
the

Principal mandates
positions held within
Group

Principal mandates and
positions held outside of the
Company

during the past 5 years

Arne LORENZEN General February 11,|Executive  Vice| Director of THEOLIA up to | No position
. . Meeting  0f|2009 Chairman Opera-| February 11, 2009
75 rue Denis Papin . .
April 14, tions .
BP 80199 2006 Manager of Theolia Deut-
schland GmbH
135953A|x-en-Provence Manager of Theolia Deut-
cedex schland Verwaltungs GmbH
France Director of VENTURA SA
46 years Director of Ecolutions
Director of Maestrale Green
Energy
Manager of Natural Energy
Corporation GmbH
Manager of Natenco Holding
GmbH
Director of Compagnie Eo-
lienne du Détroit
Director of Theolia Emerging
Markets
Director of Theolia Maroc
Director of Theolia Maroc
Services
Director of Tangiers Med
Wind
Philippe PERRET General January 21,|Executive  Vice| Director of THEOLIA up to | Director of Mandarine Group
._|Meeting  0f|2009 Chairman Finance| January 21, 2009 .
g; rue Arnould - Villa Apri 14 up to September Director of Global Eco Power
2006 30, 2008
13011 Marseille
France
46 years
SPRL Sofinan* General October 13, Director of THEOLIA Director of Thenergo whose
. Meeting  0f|2009 . permanent representative is
Co(;npaBn); .|nc|orporated October 13, Mitr“nber of the Audit Com- Mr. Norbert VAN LEUFFEL
under Beigian law 2006 mitiee up to March 24, 2009
Iéeopolﬂlelt % B2930 Chairman of the Board of
fasschaa Directors of Thenergo whose
Belgium permanent representative is

Represented by Norbert
Van LEUFFEL

65 years

Mr. Norbert VAN LEUFFEL
since March 24, 2009
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First and last name

Address, age

Willi BALZ

Friedrichstr. ~ 16/1
72649 Wolfschlugen
Germany

49 years

Date of first

appointment mandate

General October 17,
Meeting 0f|2009

June 11,

"12009

Date of expi-

Position held Principal

ration of the within the Compa- positions held within
1) Group
No position No position

mandates

Principal mandates and
positions held outside of the
Company

and
the

during the past 5 years

Manager of Natenco-Natural
Energy Corporation GmbH,
Financial Consulting GmbH,
FC Holding GmbH, Wetfeet
Windenergy Holding GmbH,
director of Fuhrlander AG

14.1.3. Chief Executive Officer and Chief Operating Officer

First and last name

Address, age

Position held within the

Company

Principal mandates and positions
held within the Group

Principal mandates and positions held
outside of the Company during the past 5

Marc VAN'T NOOR-
DENDE

75 rue Denis Papin
BP 80199

13795 Aix-en-Provence
cedex 3

Chief Executive Officer
since September 29, 2008

Chairman of Maestrale Green Ener-
gy, Manager of Natenco-Natural
Energy Corporation GmbH, of Na-
tenco Holding

Director of Theolia Emerging Mar-
kets, Theolia Holding and Theolia
Naturenergie

years

Chief Executive Officer of Operations
(CO0) and member of the Executive
Committee of Essent N.V.

Member of the Supervisory Board of
SWBA.G.

Member of the Supervisory Board of
Endex N.V.

France Member of the Board of Directors of
VNO/NCW
51 years Chairman of WENB
Chairman of CAIW
Director of STT
Olivier DUBOIS Chief  Financial ~ Officer| Director of Maestrale Green Energy, | Member of the Board (up to April 2003)
. . since May 1, 2009 then Chief Executive Officer and CFO,
75 rue Denis Papin Manager of Natenco-Natural Energy . .
Comoration GmbH. of Natenco member of the Executive Committee of
BP 80199 P : Technip.

13795 Aix-en-Provence
cedex 3

France

54 years

Holding,

Director of Theolia Emerging Mar-
kets, Theolia Holding and Theolia
Naturenergie

Chairman of Ecoval 30

Director, assistant chief executive officer
of the Spie group

Director and Chairman of the Audit
Committee of Meilleurstaux.com

14.1.4. Professional biographies of the directors and chief executive officers in of-

fice

Eric Peugeot (director and chairman of the board of Directors) is a marketing specialist. He was merchandising manager
Europe for automobiles Peugeot and Sponsoring and Partnerships Director for automobiles Peugeot until 2000. He holds
many positions abroad within subsidiaries of the PSA group, including, in particular, that of Chairman and Director of Peu-
geot in Belgium, Portugal and Netherlands. He is Honorary Chairman of the Football Club Sochaux Montbéliard and director
of Etablissements Peugeot Fréres, LFPF, IP EST, SKF France and Hestiun Ltd.

Philippe Dominati (director) is Vice Chairman of the Supervisory Board of Téléperformance of which he is also a member of
the Compensation Committee, Chairman of the Supervisory Board of SRMS Marketing Services and director of SLE Caisse

d’Epargne lle de France.
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Georgius J.M. Hersbach (director) is founder and Chairman and Chief Executive Officer of Heartstream Group. Heartstream
specializes in financing innovative companies. Mr. Hersbach was previously Chairman and Chief Executive Officer of Pharm-
ing Group, where he established partnerships with large companies and raised over 200 million euros.

Louis Ferran (director) has been involved in the management and capital of a large property park in Switzerland since 2004,
offering his general management experience acquired within leading companies such as: Merck Sharp & Dohme, L'Oréal,
Philip Morris and Timberland. As an independent entrepreneur, he has enriched his experience acquired in private equity,
governance and mergers and acquisitions. He is director and associate manager of Rocimmo SA, Alfy SA, Mavirofe SA,
Piasdi SA and DBI Helvetia.

Philippe Leroy (director) began his career in 1982 at Bossard Consultants, continued in banking in 1984 in the BGP-SIB
group as assistant Chief Executive Officer of Valgos Conseil, a subsidiary specializing in management and cash manage-
ment advice, then at Manufacturer's Hanover in 1988 as Cash Director, member of the management committee, at Chase
Manhattan from 1990 to 1996 as Market Activities Manager in France then as Chief Executive Officer of Chase Manhattan
Bank France, and Chairman and chief executive officer of Chase SA, and at HSBC from 1996 to 2002 as Managing Director
France of HSBC Markets. He was then corporate finance director of Vivarte from 2002 to 2004. He is now Chairman and
chief executive officer of Détroyat Assocciés, a company specializing in analysis, engineering and financial evaluation.

Jean-Pierre Mattéi (director) has been Chairman of SAS FIMOPAR since 2003, a company providing advice on financial
investments. He specializes in judicial and arbitration expertise implemented in various duties, such as manager of compa-
nies or commercial court judge, President of the Commercial Court of Paris from 1996 to 2000, Honorary President of the
Collége européen de résolution des conflits, and founding member and Chairman of the Association de promotion des mod-
es alternatifs de résolution des conflits. Mr. Mattéi is a director of the Eurotunnel and Floirat groups, of Gazette du Palais and
of Petites Affiches. He lectures at HEC and at the Institut d’Etudes Politiques de Paris.

Marc van't Noordende has been a director and Chief Executive Officer of THEOLIA since September 29, 2008. Before
joining the THEOLIA Group, he was Chief Operating Officer of Essent, the largest company in the energy sector in the Neth-
erlands, specializing in the production, transportation, marketing and supply of electricity and gas. He joined Essent in 2000,
as Chairman of the Energy Division. He became a member of the Executive Committee in 2002 and was Chief Operating
Officer from 2005 to 2008. Before Essent, he was Chief Executive Officer of Protein Genetics, based in Wisconsin (USA),
from 1997 to 2000. Prior to that, he held various positions within Gemini Consulting and Akzo Nobel.

Olivier Dubois has been Chief Financial Officer, Finance of THEOLIA since May 1, 2009. Before joining THEOLIA, Olivier
Dubois was Chief Executive Officer, Finance and Control, and from 2002 to 2008 a member of the Executive Committee of
Technip, world leader in engineering and technologies for the oil and gas industry. Before Technip, he held positions in Ban-
que Paris for 11 years (1980 - 1991), in financial management and in the department of industrial affairs, and then he joined
the SPIE group, a European leader in electrical engineering services, where he spent 11 years (1991-2002) and of which he
was Director and Assistant Chief Executive Officer responsible for finance, management control and strategy.

14.2. CONFLICTS OF INTEREST AFFECTING THE ADMINISTRATIVE BODIES AND
EXECUTIVE MANAGEMENT TEAM

To the Company’s knowledge, on the filing date of this Reference Document, there are no potential conflicts of interest be-
tween the duties in respect of the Company of members of the board of directors, the Chief Executive Officer and the Chief
Operating Officer and their private interests and/or other duties.

15. COMPENSATION AND BENEFITS

15.1. COMPENSATION AND BENEFITS IN KIND
15.1.1. Compensation of Company managers and representatives

The tables below are drawn up in accordance with the AFEP and MEDEF recommendations. They give details of the amount
of compensation paid and the benefits in kind granted by the Company and its subsidiaries during the course of the financial
years ended December 31, 2007 and 2008, to the Chairman and Chief Executive Officer up to September 29, 2008, to the
Chairman and to the Chief Executive Officer and to the Delegated Chief Operating Officer since September 29, 2008 and
since May 1, 2009, respectively.

Table showing summary of compensation, options and shares allocated to each company manager and representative (in
thousands of euros).
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Jean-Marie Santander, Chairman and Chief Executive Officer up t02007  financial2008  financialf2009 financial
September 29, 2008 year year year
Compensation in cash
Compensation payable in respect of the year 2,028 1,326 -
Other non-cash allocations
aluation of options allocated during the course of the year 245 145 -
Valuation of performance shares allocated in respect of the year 1,037 1,869 -
Total 3,310 3,340 -
Eric Peugeot, Chairman since September 29, 2008 iggz financialiggf financial 322? financial
Compensation in cash
Compensation payable in respect of the year 17 67.5 97
Other non-cash allocations
\Valuation of options allocated during the course of the year 1M1 94 -
Valuation of performance shares allocated in respect of the year - - -
Total 128 161.5 97
Marc Van't Noordende, Chief Executive Office since September 29,2007  financial2008  financiall2009 financial
2008 year year year
Compensation in cash
Compensation payable in respect of the year N/A 1950 575@)
Other non-cash allocations
\Valuation of options allocated during the course of the year N/A - -
aluation of performance shares allocated in respect of the year N/A - 2,188
Total N/A 195 2,763
Olivier Dubois, Chief Financial Officer since May 1, 2009 iggz ﬁmmia'igg? financal 522? financia
Compensation in cash
Compensation payable in respect of the year N/A N/A 135
Other non-cash allocations
aluation of options allocated during the course of the year N/A N/A -
aluation of performance shares allocated in respect of the year N/A N/A 1,047
Total N/A N/A 1,182

(1) Within the scope of a service contract in respect of the interim management. Amount excluding tax.

(2) Of which 275,000 euros in respect of the interim management. Amount excluding tax.

It is recalled that the option valuations (equity warrants) and the performance shares (free shares) allocated during the
course of the year do not constitute compensation in kind and have no impact on the Group’s cash.

The valuation of the performance shares is determined during the course of the day of allocation, €3.40 for the shares allo-
cated on December 17, 2009 (since the latter are allocated under conditions of performance and attendance, the probability
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of their allocation being evaluated at 77%, the share value was reduced by the appropriate proportion), €3.12 for the 199,426
shares allocated on June 11, 1009, €18.69 for the 100,000 shares allocated free of charge on January 8, 2008 and €18.45
for the 56,215 shares allocated free of charge on February 6, 2007. It is recalled that the THEOLIA share price stood at

€3.04 at closing on December 31, 2008.

The valuation of the equity warrants took place on the date of allocation using the Black-Scholes model or, where appropri-
ate, the Hull-White model, allowing the fair value of the option to be determined.

It is also stipulated that, within the scope of the contract of acting Chief Executive Officer, assigned to Mr. Marc Van't Noor-
dende on September 29, 2008, THEOLIA bears the latter’s travel and accommodation expenses and provides a vehicle for

him.

15.1.11.

and representative (in thousands of euros)

Table showing summary of compensation of each Company manager

Jean-Marie Santander, Chairman and Chief
Executive Officer up to September 29, 2008

Amounts in respect of
the 2007 financial year

Amounts in respect of
the 2008 financial year

Amounts in respect of
the 2009 financial year

Due Paid Due Paid Due Paid
Fixed compensation 412 412 770 7170 N/A N/A
Variable compensation 1,597 1,597 159 159 N/A N/A
Exceptional compensation 450 @ 450 @ N/A N/A
Attendance fees 8 8 - N/A N/A
Benefits in kind 11 11 - N/A N/A
Total 2,028 2,028 1,326 1,326 N/A N/A

Eric Peugeot, Chairman since September 29,
2008

Amounts in respect of
the 2007 financial year

Amounts in respect of
the 2008 financial year

Amounts in respect of
the 2009 financial year

Due Paid Due Paid Due Paid
Fixed compensation -
Variable compensation -
Exceptional compensation -
Attendance fees 17 17 ﬁf'z%o(g)aid 0 o7 76
Benefits in kind .
Total 17 17 67.5 0 97 76

Marc Van’t Noordende, Chief Executive Offic-
er since September 29, 2008

Amounts in respect of
the 2007 financial year

Amounts in respect of
the 2008 financial year

Amounts in respect of
the 2009 financial year

Due Paid Due Paid Due Paid
Fixed compensation®®) N/A N/A 1950) 1950) 2750) 2750)
Fixed compensation N/A N/A - 297 297
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Variable compensation N/A N/A - - -
Exceptional compensation N/A N/A - - -
Attendance fees N/A N/A

Benefits in kind N/A N/A - 3 3
Total N/A N/A 195 195 575 575

Olivier Dubois, Chief Financial Officer since

Amounts in respect of
the 2007 financial year

Amounts in respect of
the 2008 financial year

Amounts in respect of
the 2009 financial year

May 1, 2009

Due Paid Paid Paid Paid Due
Fixed compensation N/A N/A N/A N/A 133 133
Variable compensation N/A N/A N/A N/A
Exceptional compensation N/A N/A N/A N/A - -
Attendance fees N/A N/A N/A N/A
Benefits in kind N/A N/A N/A N/A 2 2
Total N/A N/A N/A N/A 135 135

(1) Within the scope of a service contract in respect of the interim management. Amount excluding tax.

(2) The exceptional compensation allocated to Mr. Jean-Marie Santander in 2008 corresponds to the indemnity paid follow-
ing his departure. It is stipulated that the amount of this indemnity agrees with the AFEP and MEDEF recommendation.

(3) Within the scope of a service contract in respect of the interim management. Amount excluding tax.

It is recalled that Mr. Jean-Marie Santander was employed during the course of the 2007 financial year and held a service
contract during the course of the 2008 financial year. The amounts shown in the table below are therefore not comparable

between one year and the next.

By way of information, it is stipulated that in 2007 the total wage cost of Mr. Jean-Marie Santander’s fixed compensation
(sum of the taxable net fixed compensation and associated employer’s expenses) amounted to 542,000 euros. The variable
compensation paid to Jean-Marie Santander over the 2007 and 2008 financial years was mainly based on the trend in the

Company’s stock market capitalization.

15.1.1.2. Attendance fees allocated to each company manager and representa-

tive (in thousand

s of euros)

Attendance fees allo-
cated in respect of the
2007 financial year

Attendance fees allo-
cated in respect of the
2008 financial year

Attendance fees allo-
cated in respect of the
2009 financial year

Jean-Marie Santander, Chairman and Chief
Executive Officer up to September 29, 2008

[°)

Eric Peugeot, Chairman since September 29,
2008

67.5

97

since September 29, 2008

Marc Van't Noordende, Chief Executive Officer|

Olivier Dubois, Chief Financial Officer since May[*
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Attendance fees allo-
cated in respect of the
2007 financial year

Attendance fees allo-
cated in respect of the
2008 financial year

Attendance fees allo-
cated in respect of the
2009 financial year

1,2009

Total

25

67.5

97

Since the change of management that took place on September 29, 2008, the Company has introduced a fixed compensa-
tion system for directors, based solely on attendance fees.

15.1.1.3. Share subscription or purchase options allocated during the financial
year 2008 to each company manager and representative

Jean-Marie Santander,

Eric Peugeot, Chairman

Marc Van’t Noordende,

Olivier Dubois, Chief

Chairman and  Chief since  September 29 Chief Executive Officer|Financial Officer since
Executive Officer up to 2008 P ‘lsince  September  29,[May 1, 2009
September 29, 2008 2008

Plan number and|/BSA PC 880 M 2008 BSA EP 2008 NIA

date 06/28/2008 05/06/2008

Nature of options Equity warrants Equity warrants - N/A

Number of options

allocated during the|37,093 29,093 - N/A

year

Strike price 15.64 12.95 - N/A

Exercise period 4 years 5 years - N/A

Parity is 1 equity warrant for 1 THEOLIA share.

15.1.1.4.

Share subscription or purchase options exercised during the finan-

cial year 2008 by each company manager and representative

Jean-Marie Santander,Eric Peudeot ChairmanMarc Van't Noordende,/Olivier Dubois, Chief
Chairman  and ChiefSince S% te;nber 29 Chief Executive Officer|Financial Officer since
Executive Officer up to2008 P lsince  September 29 [May 1, 2009
September 29, 2008 2008
Plan number andBSA 2003-5
N/A
date 19/12/2003
Number of options
exercised during the(84,000 N/A
year
Strike price 2.06 N/A
Year of allocation {2003 N/A
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The exercise of these 84,000 equity warrants gave rise to the creation of 99,708 new Company shares (parity of 1.187 share
per equity warrant). These equity warrants were exercised on January 18, 2008.

15.1.1.5. Share subscription or purchase options allocated during the financial
year 2009 to each company manager and representative

The Company did not allocate any share subscription or purchase options during the financial year 2009.

15.1.1.6. Sare subscription or purchase options exercised during the financial
year 2009 by each company manager and representative

No share subscription or purchase option was exercised during the financial year 2009 by the Company managers and

representatives.

15.1.1.7. Performance shares allocated during the financial year 2008 to each
Company manager and representative

Jean-Marie Santander,Eric Peudeot Chairmanmarc Van’t Noordende,Olivier Dubois, Chief
Chairman and  Chief| . geot, Chief Executive Officer|Financial Officer since
. . since  September 29,
Executive Officer up t02008 since  September May 1, 2009
September 29, 2008 2008
Plan date 01/08/2008 - - N/A
Number of free
shares allocated|100,000 N/A
during the year
Valuation of shares
according to the
method adopted for
the consolidated 1869 N/A
account (in  thou-
sands of euros)
Acquisition date 01/08/2010 - - N/A
Date of availability  01/08/2012 - - N/A
Conditions  of Per\one N/A

formance

15.1.1.8. Performance shares allocated during the financial year 2009 to each
company manager and representative

Jean-Marie Santander [Eric Peugeot, , . JOlivier Dubois, Chief
. . . . “IMarc Van’t Noordende, Chiefi_. . . .
Chairman and  ChiefiChairman  since . ) : Financial Officer since
. , Executive Officer since Septem-
Executive Officer up to|September zg’ber 29 2008 May 1, 2009
September 29, 2008 2008 ’
Plan date N/A 2009-2011 2009-2011
06/11/2009 and 12/17/2009
Date(s) of allocation [N/A 12/17/2009
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Olivier Dubois, Chief
Financial Officer since
May 1, 2009

Jean-Marie Santander,|Eric Peugeot,
Chairman and  ChiefiChairman  since
Executive Officer up to/September 29,
September 29, 2008 2008

Marc Van’t Noordende, Chief
Executive Officer since Septem-|
ber 29, 2008

shares allocated (of which:

during the year 199,426 shares allocated on

06/11/2009
598,278 shares allocated on
12/17/2009)
- 2,188
VValuation of shares )
according to  the (of which:
method adopted forly 622 for the shares allocated onfq g47
the consolidated 06/11/2009 ’
account (in  thou-
sands of euros) 1,566 for the shares allocated on
12/17/2009)

- 06/11/2011 and 12/17/2011 12/17/2011
Acquisition date N/A

- 06/11/2013
12/17/2013
Date of availability ~ |N/A and 12/17/2013
Conditions  of per- - Yes except for the shares allo-|Yes (cf. below)

N/A

formance cated on 06/11/2009 (cf. below)

On December 17, 2009, within the scope of the 2009-2011 free share allocation plan, the Board of Directors allocated
998,278 free shares to Mr. Marc Van't Noordende (598,278 shares) and Mr. Olivier Dubois (400,000 shares) subject to con-
ditions of attendance and performance.

These free shares were allocated to Mr. Marc Van't Noordende and Mr. Olivier Dubois in respect of the three financial years
2009 to 2011 subject to attendance and attaining several performance criteria connected with the achievement of financial
targets, particularly in terms of net profit and gross operating surplus (Ebitda) during the course of the year in question.
These conditions are considered to have been automatically and integrally fufilled in the event of implementation of an oper-
ation (i) that has the result of bringing about a change in control in the sense of Article L.233-3 of the Commercial Code, and
(if) that did not receive a favorable opinion on the part of the Board of Directors of THEOLIA.

Implementing the agreements connected with the renewal of his term of office as Chief Executive Officer at the end of the
transition period, on June 11, 2009 the Board of Directors allocated 199,426 free shares to Marc Van't Noordende, without
any special conditions of performance or attendance.

The company representatives committed themselves to keep 20% of the free shares effectively acquired during the period of
their mandate.

These free shares also benefit from a contractual mechanism providing protection against any transaction on the Company
capital actually conducted prior to April 1, 2011. Consequently, if the amount of the share capital is actually (and not just
potentially) changed between June 1, 2009 and April 1, 2011, the managers will have to be allocated a number of additional
free shares by the board of directors in order to maintain their participation in the Company’s capital, amounting to 2% of the
capital for Marc Van't Noordende and to 1% of the capital for Olivier Dubois on the date of allocation of the aforesaid shares
(prior to application of the conditions of attendance and performance). The free shares to be allocated under this adjustment
mechanism will be assigned pro rata to each of the reference years of the free shares already allocated (2009, 2010 and
2011 as appropriate), and therefore subject to the same conditions of attendance and performance. It is stipulated that the
dilution calculations made in section 20.8 take this adjustment mechanism into account. The commitment to keep shares
given by the two managers applies to the shares allocated as part of this contractual mechanism to protect against dilution.
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15.1.1.9. Performance shares definitively acquired during the financial years
2008 and 2009 by each Company executive director

No performance shares were definitively acquired during the fiancial year 2008 for the Company executive directors. How-
ever, the performance shares allocated on February 6, 2007 to the Company executive directors, i.e. 56,215 shares, were
definitively acquired during the financial year 2009.

15.1.1.10. Performance shares becoming available during the financial years
2008 and 2009 for each Company executive director

No performance shares became available during the financial year 2008 or 2009 for the Company executive directors.

15.1.1.11. Further information

Indemnities or benefits due or
likely to fall due owing to termi-
nation or change of duties

Employment  |Supplementary
contract in 2008 [pension system

Indemnities relating to a
non-compete clause

Yes No Yes No Yes No Yes No
Jean-Marie Santander,
Chairman and Chief Execu-
tive Officer up to September] X X X X(1)
29, 2008
Eric Peugeot, Chairman X v " X

since September 29, 2008

Marc Van’t Noordende,
Chief Executive Officer since X X X X(2)
September 29, 2008

Olivier Dubois, Chief Finan-
cial Officer since May 1, 2009

The Group has not made any commitment in favor of its directors relating to indemnities or benefits due or likely to fall due
on account of termination or change of duties or subsequent thereto.

(1) The indemnity in respect of the non-compete clause for a period of 3 years paid to Jean- Marie Santander amounted to a
total of €450,000 which was paid during the course of the financial year 2008. This indemnity also remunerates a non-
solicitation undertaking. This indemnity corresponds to the exceptional compensation shown in the table in section 15.1.1.1.

(2) The indemnities payable in respect of the non-compete clauses for a period of 18 months concluded by the Company
with each of its current executive directors, Mr. Marc Van't ‘Noordende and Mr. Olivier Dubois, amount to 18 months’ gross
fixed compensation for each one respectively (including the impatriation bonus for Marc Van't Noordende). The contracts
concluded with these directors also provide that the Company may extend the duration of the non-compete obligation for an
additional six-month period and, in such event, will have to pay the director concerned an additional non-compete indemnity
for an amount equal to six months’ gross fixed compensation (including the impatriation bonus for Marc Van't Noordende).

15.1.2. Compensation of the Company’s non-executive directors

15.1.2.1. Compensation, benefits in kind and attendance fees allocated to each
non-executive Company director during the course of the financial

years 2007 and 2008
(in thousands of euros) Ef |ctih;n fif:r?;g: Fixed compen-Variable com-|Exceptional Benefits in|Attendance Total
year sation pensation compensation  |kind fees
Louis Ferran 2007 - - - - 16 16
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Paid in respect|_. . . L
(in thousands of euros)|of the financial F|>;§d compen-Vanath.e com- Excephona;! Eegeﬂts in fAttendance Total

year sation pensation compensation in ees

2008 - - - 42 42

2007 - - - 20 20
Stéphane Garino

2008 - - - 42 42
Georgius J.M. Hers{2007 ; ; i 22 2
pach 2008 - - : 27 27

2007 132 50 - 5 187
Arne Lorenzen

2008 197 - - 5 202

2007 - - - -
Andrew Marsden

2008 - - - -

2007 - - - -
Ramzi Nassar

2008 - - - -

2007 123 89 - 4 216
Philippe Perret (1

2008 125 - - 5 130

2007 1382 - - - 15 153
Jacques Putzeys

2008 46 (2) - - - 30 76
Sofinan Sprl|2007 - - - 20 20
(represented by Nor:
bert Van Leuffel) 2008 - - - 30 30

(1) Philippe Perret resigned from his duties on September 30, 2008.

(2) Within the scope of a service contract terminating on April 30, 2008. Amounts excluding tax.

It is stipulated that the salaried Company directors (Arne Lorenzen and Philippe Perret) did not receive attendance fees.

They did not receive any bonus in 2008.

For the record, the bonuses they received in 2007 had been determined:

- Based on the development of the Group’s portfolio for Mr. Lorenzen;

- Based on the trend of the stock market price for Mr Perret.

15.1.2.2. Compensation, benefits in kind and attendance fees allocated to each
non-executive Company director during the course of the financial

year 2009
(in thousands of euros) Fixed  com-Variable com-Exceptional [Benefits Attendance Total
pensation pensation compensation |in kind fees
Louis Ferran - - 42 42
Stéphane Garino - - 15 15
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Georgius J.M. Hersbach - - 39 39
Arne Lorenzen 197 197
Philippe Perret - - -
Sofinan Sprl (represented by| i 34 24
Norbert Van Leuffel)

Philippe Dominati - - 21 21
Jean-Pierre Mattéi - - 10 10
Willi Balz - - 0 0
Philippe Leroy - - 8 8

15.1.2.3. Equity warrants allocated to the non-executive Company directors
during the financial year 2008

Plan number and | Number of warrants | Strike price Maturity date
date allocated during the
year

Louis Ferran BSA LF 08 | 29,093 ™ 12.95 5 years
06/05/2008

Stéphane Garino BSA  SG 08| 314510 12.95 5 years
06/05/2008

Georgius J.M. Hersbach -

Arne Lorenzen -

Andrew Marsden -

Ramzi Nassar -

Philippe Perret -

Jacques Putzeys -

Sofinan Sprl (represented by | BSA SO 08 | 29,093 ( 12.95 5 years

Norbert Van Leuffel) 06/05/2008

(1) Parity is 1 equity warrant for 1 THEOLIA share.

15.1.2.4. Equity warrants exercised by the non-executive Company directors
during the financial year 2008

Plan number and
date

Number of warrants
allocated during the
year

Strike price

Year of allocation

Louis Ferran
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Stéphane Garino - - - .

Georgius J.M. Hersbach BSA CS3 | 50,000 (1) 4.85 2005
28/01/2005

Arne Lorenzen

Andrew Marsden

Ramzi Nassar

Philippe Perret

Jacques Putzeys BSA CS3 | 50,000 (2) 485 2005
28/01/2005

Sofinan Sprl (represented by
Norbert Van Leuffel)

(1) The exercise of these 50,000 equity warrants gave rise to the creation of 59,350 new Company shares (parity of 1.187
share per equity warrant).

(2) The exercise of these 50,000 equity warrants gave rise to the creation of 59,350 new Company shares (parity of 1.187
share per equity warrant).

15.1.2.5. Equity warrants allocated to the non-executive Company directors
during the financial year 2009

There was no allocation of equity warrants to non-executive Company directors during the financial year 2009.

15.1.2.6. Equity warrants exercised by the non-executive Company directors
during the financial year 2009

No equity warrants were exercised by the non-executive Company directors during the course of the financial year 2009.

15.1.2.7. Free shares allocated to the non-executive Company directors during
the financial year 2008

Plan date Number of free | Valuation  of | Acquisition Date of availa-
shares  allo- | shares accord- | date bility
cated during | ing to the
the year method
adopted for the

consolidated
accounts  (in
thousands  of

euros)
Louis Ferran - - - -
Stéphane Garino - - - ;
Georgius J.M. Hersbach - - - .
Armne Lorenzen 30/01/2008 50 000 831 30/01/2010 30/01/2012

Andrew Marsden

Ramzi Nassar - - - -
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Plan date Number of free | Valuation  of | Acquisition Date of availa-
shares  allo- | shares accord- | date bility
cated during | ing to the
the year method

adopted for the
consolidated
accounts  (in
thousands  of
euros)
Philippe Perret 30/01/2008 50 000 831 30/01/2010 30/01/2012
Jacques Putzeys
Sofinan Sprl (represented by
Norbert Van Leuffel)

15.1.2.8. Free shares becoming available to the non-executive Company direc-

tors during the financial year 2008

There was no allocation of free shares to non-executive Company directors becoming available during the financial year

2008.

15.1.2.9. Free shares allocated to the non-executive Company directors during

the financial year 2009

There was no allocation of free shares to non-executive Company directors during the financial year 2009.

15.1.3. Participation of Company directors in the capital as of December 31, 2009

Number of shares % of capital % of voting rights

Eric Peugeot 10 NS NS

Philippe Dominati 100 NS NS

Georgius J.M. Hersbach 38,553 0.1% 0.09%

Louis Ferran 150 NS NS

Philippe Leroy

Jean-Pierre Mattéi 10 NS NS

Marc Van't Noordende 1000 NS NS

Olivier Dubois

15.1.4. History of allocations of share subscription or purchase options

BSA CS4 BSA CS5 BSA bis BSADA06  BSAEP 06
Holder G. Hersbach  |G. Hersbach  |Heartstream  |Darts E. Peugeot
Subscription price in € 0.000485 0.000485 0.00039 0.0001 0.0001
Strike price in € 485 4.85 3.90 15.28 15.28
Duration 5 years as from subscripion |May 02,2010 |May 17, 2012 |May 24, 2012
Party 1.187 1.187 1.187 1 1

103




Balance as of December 31, 2008 50,000 50,000 300,000 7,000 29,093

Allocated during the year

Exercised during the year

Expired or not exercisable during the

year

Balance 50,000 50,000 300,000 7,000 29,093
BSA JMS PC06 BSA LF06 BSASG06  BSA S006 ‘BSA EPO7

Holder JM Santander  |L. Ferran S. Garino Sofinan Sprl E. Peugeot

Subscription price in € 0.0001 0.0001 0.0001 0.0001 0.0001

Strike price in € 15.28 15.28 15.28 15.28 15.28

Duration June 11,2012 |May 19,2012 |May 16,2012 [May 19,2012 |Jan. 1,2013

Party 1 1 1 1 1

Balance as of December 31, 2008 64,000 29,093 31,451 7,000 29,093

Allocated during the year

Exercised during the year

Expired or not exercisable during the

year

Balance 64,000 29,093 31,451 7,000 29,093

BSALFO7 ~ BSASO07  BSASGO7  BSAGF  oon Mo PC
Holder L. Ferran Sofinan Sprl  |S. Garino G. Fairbank  |JM Santander
Subscription price in € 0.0001 0.0001 0.0001 0.0001 0.0001
Strike price in € 15.28 15.28 15.28 15.28 1217
Duration Jan.1,2013 |Jan.1,2013 |Jan.1,2013 |June 28, 2009 |Dec. 31, 2012
Party 1 1 1 1 1
Balance as of December 31, 2008 29,093 29,093 31,451 18,000 80,460
Allocated during the year
Exercised during the year
Expired or not exercisable during the
year
Balance 29,93 29,093 31,451 18,000 80,460
BSA GE1 BSA GE2 BSA EP 08 BSA LF 08 BSA SG 08
Holder Gama Enerji  |Gama Enerji  |E. Peugeot L. Ferran S. Garino
Subscription price in € 0.0010 0.0010 0.0001 0.0001 0.0001
Strike price in € 16.50 17.50 12.95 12.95 12.95
Duration Jan. 3, 2011 Jan.2,2012  |July2,2013  [July2,2013  |July 2, 2013
Party 1 1 1 1 1
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Balance as of December 31, 2008 1,500,000 1,500,000 29,093 29,093 31,451
Allocated during the year
Exercised during the year

Expired or not exercisable during the

year

Balance 1,500,000 1,500,000 29,093 29,093 31,451
Holder Sofinan Sprl JM Santander

Subscription price in € 0.0001 0.0001

Strike price in € 12.95 15.64

Duration July 2, 2013 Dec. 13,2012

Party 1 1

Balance as of December 31, 2008 29,093 37,093

Allocated during the year -
Exercised during the year -

Expired or not exercisable during the year

Balance 29,093 37,093

Consequently, the total number of equity warrants in circulation amounts to 3,922,650 and the total number of new shares
that may be created by exercising these equity warrants is 3,997,450

15.1.5. Share subscription or purchase options granted and exercised by the Com-
pany’s first ten non-director employees

Within the scope of the plan for the free allocation of shares over 2009-2011, in respect of the financial years 2009, 2010 and
2011, on December 17, 2009 the Board of Directors allocated 390,000 free shares to the Group's first employees subject to
attendance and performance connected with the achievement of financial targets. At the end of each year, the employees
concerned may be allocated up to one-third of the total amount, subject to satisfaction of the conditions of attendance and
performance. The shares allocated will be definitively acquired on December 17, 2011 and available on December 17, 2013
(subject to satisfaction of the conditions of attendance and performance). These conditions are considered to be automatical-
ly and integrally fulfilled in the event of implementation of an operation that (i) has the result of bringing about a change in
control in the sense of Article L. 233-3 of the Commercial Code and (ii) that did not receive a favorable opinion on the part of
the Board of Directors of THEOLIA.

On December 17, 2009, the Board of Directors also allocated 25,000 shares free of charge, without any conditions of atten-
dance or performance. The 25,000 shares allocated will be definitively acquired on December 17, 2011 and available on
December 17, 2013

15.2. SUMS SET ASIDE BY THE COMPANY OR ITS SUBSIDIARIES FOR THE
PURPOSES OF PAYMENT OF ALLOWANCES, PENSIONS OR OTHER BEN-
EFITS IN FAVOR OF DIRECTORS

No Company directors benefit from a specific pension scheme.
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16. OPERATING PROCEDURES OF THE ADMINISTRATIVE AND MAN-
AGEMENT BODIES

16.1. APPOINTMENTS HELD BY MEMBERS OF THE ADMINISTRATIVE AND
MANAGEMENT BODIES

Detailed information concerning the terms of office of the Company's senior executives is disclosed in Chapter 14.1 of this
Reference Document.

16.2. INFORMATION ABOUT SERVICE AGREEMENTS LINKING MEMBERS OF
THE COMPANY'S ADMINISTRATIVE AND MANAGEMENT BODIES

To the best of the Company’s knowledge, as of December 31, 2008, there are no service agreements in place linking the
members of the Board of Directors, the Chief Executive Officer or the Chief Financial Officer of the Company or any of its
subsidiaries providing for the grant of any benefits, with the exception of a 6-month service provision contract which was
signed on September 29, 2008 with the company Longview Management Services BV as part of the transitional period of
management by Marc Van't Noordende which came to an end on March 29, 2009.

16.3. BOARD LEVEL COMMITTEES

Over the course of the 2008 financial year, the Board of Directors has tasked two specialized Committees with preparing its
deliberations: the Audit Committee and the Nominations and Remunerations Committee.

The purposes of these Committees are outlined in the report by the Chairman of the Board of Directors on internal control,
which is appended to the present Reference Document.

16.4. CORPORATE GOVERNANCE

16.4.1. AFEP-MEDEF code recommendations

In a statement published on December 29, 2008, THEOLIA pointed out that, at its meeting held on December 18, 2008, the
Company’s Board of Directors had examined the AFEP and MEDEF recommendations of October 6, 2008 regarding the
compensation of management officers of listed companies.

The THEOLIA Board of Directors believes that these recommendations are fully in tune with the Company’s corporate go-
vernance approach, especially as many of these recommendations are already being applied within the Group.

THEOLIA refers to the recommendations of the AFEP and MEDEF corporate governance code on a voluntary basis and
applies them, with the exception of the recommendation concerning the definition of performance conditions when allocating
free shares for only a portion of the free shares allocated to the Chief Executive Officer; in this regard, at the end of the tran-
sitional management period following the departure of former director Jean Marie Santander, Marc Van't Noordende agreed
to be appointed as the permanent Chief Executive Officer and then received, as a welcome package, 199,426 free shares
with no performance condition, but which carried presence conditions at a time when the Company needed to attract and
retain quality and experienced management. All other allocations of free shares to directors are subject to presence and
performance conditions pursuant to the provisions of the AFEP MEDEF code. Moreover, officers must retain 20% of the free
shares that have been allocated to them for the duration of their term of office.

None of the officers or directors have benefited from an employment contract linking them to the Company and none of them
benefit from a specific retirement plan.

16.4.2. Board of Directors internal regulations

The internal regulations of the Board of Directors, which were adopted by the Board of Directors at the meeting held on April
14, 2006 and which were amended at the meeting of February 6, 2007 and December 18, 2008, aim to ensure transparency
in the operating procedures of the Board of Directors. The main provisions of these regulations are summarized in paragraph
21.2.2.4 of the present Reference Document.

16.4.3. Control and evaluation of the role of the Board of Directors

Pursuant to the provisions of Article 5.5 of the Internal Regulations, the Board must carry out, at regular intervals of no more
than two years, an assessment of its operating procedures, which is to be conducted by a director or an independent expert.
An independent expert was appointed for this purpose by the Board on March 30, 2009 and submitted his report to the Board
on August 28, 2009.
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16.4.4. Internal control report

16.4.4.1. 2008 Report by the Chairman of the Board of Directors on internal
control and risk management

In accordance with Article 117 of the Financial Security Law of August 1, 2003 and the provisions of Article L 225-37 of the
Commercial Code, THEOLIA has produced a report on internal control.

The purpose of this report is to record the conditions for the preparation and organization of the work of the Board of Direc-
tors as well as the internal control procedures that have been implemented over the past financial year.

Under the supervision of the Chairman, and following validation by the members of the Board of Directors, the due diligence
in drawing up this report essentially rests on the completion of work coordinated by the General Secretary in liaison with the
Finance Department and the main functional and operational management bodies. This report is also based on any ex-
changes which take place with the Audit Committee.

1. The conditions for preparing and organizing the work of the Board

In order to fulfill its legal mission of constantly monitoring the management of our company, the Board of Directors draws
upon the recommendations of the AMF4, as well as the joint report by the Association Frangaise des Entreprises Privées
(French Association of Private Enterprises) and MEDEF of September 2002 and January 2007. The Company therefore
complies with the recommendations in terms of corporate governance which apply in France. Further, the Company com-
plies with the latest AFEP MEDEF recommendations of October 06, 2008.

1.1. Composition of the Board of Directors
As of December 31, 2008, the THEOLIA Board of Directors comprised seven members:
- Mr. Eric Peugeot, Chairman of the Board of Directors,
- Mr. Louis Ferran, director,
- Mr. Stéphane Garino, director,
- Mr. Georgius J.M. Hersbach, director,
- Mr. Are Lorenzen, director,
- Mr. Philippe Perret, director,
- The company Sofinan Sprl, represented by Mr. Norbert Van Leuffel, director.

On September 30, 2008, the Board of Directors separated the roles of Chairman and Chief Executive Officer. Mr. Marc van't
Noordende was appointed Chief Executive Officer on this date. He is not a director of the Company.

The internal regulations stipulate that each member of the Board must hold at least one share in the Company.
As of January 1, 2008, the Board of Directors comprised 11 members.

Mr. Jean-Marie Santander was Chairman-Chief Executive Officer until September 29, 2008. Mr. Andrew Marsden and Mr.
Ramzi Nassar were directors until December 18, 2008 and Mr. Jacques Putzeys was a director until December 30, 2008.

Mr. Andrew Marsden and Mr. Ramzi Nassar, who represented GE Energy Financial Services on the Board, resigned from
their roles as directors following the transfer of THEOLIA GE Energy Financial Services shares to GAMA Enerji on Decem-
ber 19, 2008, and Mr. Jacques Putzeys, the Chairman of Thenergo, resigned from his role as director following the sale by
THEOLIA of its entire shareholding in Thenergo in December 2008.

On the date this Report was published, Mr. Philippe Perret had resigned from his role as director on January 21, 2009 and
Mr. Arne Lorenzen had resigned on February 11, 2009. They have not been replaced.

4 AMF Report 2005 on corporate governance and internal control of January 18, 2006 and the internal control sys-
tem: reference framework of January 22, 2007.

107



Name, surname

Date of first
appointment

Date of expiry

of appoint-
ment

Role within the

Main appointments and roles
within the Group

Main appointments and roles
outside the Company over the
last 5 years

Louis FERRAN* General General Meet- THEOLIA Director Director and Associate Director of
= . . , [Meeting of fing to rule on . . Rocimmo SA, Alfy SA, Mavirofe
Résidence 'Les vignes' |y 14~ the financial Biocarb SA Director SA, Piasdi SA, DBI Helvetia,
10 chemin de la Laiterie 2006 statements Chairman/Director Granit SA
1173 Féchy - Vaud ?2%'33%61
Switzerland 2008
Age 63
Stéphane GARINO*  |General General Meet-|Chairman of the  [THEOLIA Director Director of ACTIS SA Monégas-
28, boulevard de Bel- Megtmg of ing tp rulg on |Audit Committee que
) April 14, the financial .
gique 006 statements Director of Thenergo
98000 Monaco ending De- Director of GRE Holding
cember 31,
Monaco 2008
Age 36
Georgius J.M. HERS- |General General Meet- THEOLIA Director Chief Executive Officer of
BACH* Meeting of fing to rule on Heartstream Group B.V.
Nieuw Loosdrechtsedijk (P11 14. e financial Chief Executive Officer of
2006 statements .
227 . Heartstream Corporate Finance
ending De- BV
1231 KV Loosdrecht cember 31, o
Netherland 2008 Chief Executive Officer of
eiheriands Heartstream Capital B.V.
Age 56

Vice-Chairman of the supervisory
board at Global Interface SA

Member of the Board of Directors
of NovaRay Medical, Inc.

Member of the EU Enterprise
Policy Group - Professional
Chamber
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Name, surname

address, age

/Arne LORENZEN
75 rue Denis Papin
BP 80199

13795 Aix-en-Provence
cedex 3

France
Age 46

Date of first [P2t€ OF €XPIrY Io 1o within the

appointment

General
Meeting of
April 14,
2006

of appoint-
ment

General Meet-
ing to rule on
the financial
statements
ending De-
cember 31,
2008

Company

Vice-Chairman
Executive Opera-
tions

Main appointments and roles
within the Group

THEOLIA Director until Febru-
ary 11, 2009

Manager of Theolia Deut-
schland GmbH

Manager of Theolia Deut-
schland Verwaltungs GmbH

Director of VENTURA SA
Director of Ecolutions

Director of Maestrale Green
Energy

Manager of Natural Energy
Corporation GmbH

Manager of Natenco Holding
GmbH

Director of the Compagnie
Eolienne du Détroit

Director of Theolia Emerging
Markets

Director Theolia Maroc

Director of Theolia Maroc Ser-
vices

Director of Tangier Med Wind

Main appointments and roles
outside the Company over the
last 5 years

Philippe PERRET General General Meet-Deputy Chairman- Director of THEOLIA until Jan- Director of Mandarine Group
51 rue Arnould - Villa 23 Megtmg of ing t(.) rulg on exeputwe Finance |uary 21, 2009 Director of Global Eco Power
April 14, [the financial  until September
13011 Marseille 2006 statements (30, 2008
F ending De-
rance cember 31,
Age 46 2008
Eric PEUGEOT* General General Meet-|Chairman of the  Director of THEOLIA Chairman Director of Peugeot
- Meeting of ing to rule on [THEOLIA Board of Belgium
Le Four a pain, 4 che- . ) X . ;
. ) April 14, the financial ~ |Directors since .
min des Palins 1273 Le ) S 9 Chairman of Peugeot Neder-
Muids (Vd) 006 statgments eptember 29, land NV
ending De- {2008
Switzerland cember 31, Chairman Director of Peugeot
2008 Portugal Automoveis
Age 53

Director of Etablissements Peu-
geot Fréres

Director of LFPF
Director of IP EST
Director of SKF

Director of Hestiun
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Main appointments and roles
outside the Company over the

Name, surname Date of first D@ 2l Role within the  [Main appointments and roles

of appoint-

address, age appointment ment Company within the Group last 5 years

SPRL Sofinan* General October 13, Director of THEOLIA whose  |Director of Thenergo whose
Company under Belaian Meeting of 2009 permanent representative is Mr.|permanent representative is Mr.
o pany u 918N Bctober 13, Norbert VAN LEUFFEL Norbert VAN LEUFFEL until

a 2006 March 24, 2009

Leopoldiei 94 B2930 Chairman of the Thenergo Board
Brasschaat

of Directors whose permanent
Belgium representative is Mr. Norbert VAN
LEUFFEL since March 24, 2009

Represented by Norbert
Van LEUFFEL
Age 65
Marc VAN'T NOOR- Chief Executive Chief Operations Officer (COO)
DENDE Officer since Sep- and member of the Executive
. . tember 29, 2008 Committee of Essent N.V.
75 rue Denis Papin
Member of the supervisory board
BP 80199 of SWB A.G.
13593 3/,\ ix-en-Provence Member of the supervisory board
cede of Endex N.V.
France Member of the VNO/NCW board
Age 50 of directors
Chairman of WENB
Chairman of CAIW

Director of STT

* non-executive directors.

At year end, of the 7 members of the Board of Directors, 5 are non-executive with regard to the criteria of the "AFEP/MEDEF
code of corporate governance".

They are not employees of THEOLIA, nor are they employees or officers or of a company that it consolidates, nor have they
been over the course of the last five years. They are not clients, suppliers or significant bankers of the company or the
Group, nor are they officers of a company of which THEOLIA is a director or of which an employee or officer is a director.

Moreover, these independent members have no family links with any other officer, nor have they been legal auditors within
the Group and they have not occupied the roles of member of the THEOLIA Board for more than twelve years, it being speci-
fied that, pursuant to the Corporate Governance Code, the loss of independent member status only takes place upon expiry
of the term of office during which the duration of twelve years was exceeded.

The status of non-executive director must be debated by the Nominations and Remunerations Committee; it should also be
reviewed each year by the Board of Directors before the annual report is published.

The table below shows the terms of office and roles occupied over the course of the last five years by the Company officers
who have been company officers over the course of the 2008 financial year, but who were no longer company officers as of
December 31, 2008.
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Name, surname

Date of first

Date of expiry \o 1o \vithin the

Main appointments and roles

Main appointments
and roles outside the

France

Age 57

dlepEiE within the Group Company over the
last 5 years
Andrew MARSDEN GM of June |GM called to Director of THEOLIA until De-  |Chief Executive
e 27,2007  rule on the cember 18, 2008 Officer of GE Energy
GE Capital Limited, 50 financial Financial Services
Berkley Street, LON- statements Europe
DON W1J 8HA
ended De-
Age 42 cember 31,
2009
Ramzi NASSAR GM of June |GM called to Director of THEOLIA until De-  [Chief Executive
. 27,2007  rule on the cember 18, 2008 Officer of Global and
120, Long Ridge Road, . . )
financial Water Portfolio
CT06927 Stamford, )
. statements Equity of GE Energy
United States . . )
ended De- Financial Services
Age 53 cember 31,
2009
Jacques PUTZEYS GM of April |GM called to [Chairman of the  [Director of THEOLIA until De- |Director of Conporec
14,2006  [ruleonthe |nominations and [cember 30, 2008 .
financial remunerations Director of H20
N . ! Director of THEOLIA Ibérica  [Innovation
11 rue des Géraniums - statements  committee until until October 1. 2008
98000 Monaco ended De-  [December 30, ' Chairman of theThe-
M cember 31, 2008 nergo Board of
onaco 2008 Directors until March
24,2009
Age 58 Non-executive Direc-
tor of Thenergo since
March 24, 2009
Director Granit SA
Jean-Marie SANTAN- (GM of April [GM called to (Chairman Chairman of the Ventura SA  |Director of AB
DER 14,2006  [rule on the . . board of directors until Septem- |Fenétre
) : Chief Executive
financial ! . ber 29, 2008 .
statements Officer until Sep- Chairman of the
Traverse de la Sauva- ended De-  ember 29,2008  |Director of THEOLIA Ibérica  board of directors of
geonne - 13400 Au- cember 31, until October 1, 2008 Mandarine Group
bagne 2008 Chairman of Colibri

Holding SAS

Director of IC Tele-
com

Chairman-Chief
Executive Officer of
Global Eco Power

Vice-Chairman and

non-executive direc-
tor of Thenergo until
September 29, 2008

As far as the persons that have left the Company’s Board of Directors are concerned, the information above is based on the
data published for the 2007 financial year and the information known to the Company.
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The Nominations and Remunerations Committee monitors the terms of office and the roles occupied by the directors every
year.

All terms of office last for 3 years.
1.2. Internal Regulations
The Board of Directors has Internal Regulations which regulate the following, inter alia:
- the organization of Board meetings;
- adirectors’ charter;
- the introduction of an Audit Committee and a Nominations and Remunerations Committee.

They were amended at the meeting of the Board of Directors held on July 02, 2008 and a new Article 5 was added, in accor-
dance with the agreement concluded on February 13, 2007 between THEOLIA and the companies EFS-B Inc. and General
Electric Finance Holding GmbH. On December 18, 2008, following the transfer of shares of the General Partnership GE
France to the Turkish group Gama Eneriji, this Article 5 was removed.

Moreover, at the meeting of the Board of Directors held on November 11, 2008, a delegation of authority covering the dele-
gations of the Chief Executive Officer and the directors of overseas subsidiaries was implemented and now appears as a
note to the Internal Regulations of the Board of Directors.

The Internal Regulations appear in their entirety as a Note to the Management Report.
1.3. Mode of operation of meetings of the Board of Directors
The roles of Chairman and Chief Executive Officer were separated on September 29, 2008.

Generally, Directors receive the information approximately one week prior to the date of the meeting; this gives them the
opportunity to prepare the matters that will be dealt with at the meeting. Matters which are particularly sensitive and urgent
may be discussed without any prior distribution of the documents.

To facilitate participation, the Directors may attend meetings either in person, by telephone conference or by video confe-
rence. As provided for by law, only the Directors attending in person or via video conference can be taken into account when
establishing a quorum.

It was not deemed appropriate in 2008 to proceed to an assessment of the individual effective contribution of each member
to the work of the Board of Directors.

As of 2009, and in an effort to improve the governance desired by the management, once a year, the Board of Directors
must allocate one item on its agenda to a discussion about its operating procedures.

1.4. Specialized committees
The THEOLIA Board of Directors has, in its Internal Regulations, implemented 2 specialized committees:
1.4.1 The Audit Committee:

The role of the Audit committee is to help the Board of Directors ensure that THEOLIA's parent company financial statements
and consolidated financial statements provide a true and fair view, and to safeguard the quality of the internal control frame-
work and information reported to shareholders and the market. The Committee advises on and makes any recommendations
to the Board of Directors in the areas described below. The Audit Committee has the particular responsibilities entrusted to it
by the Board of Directors:

With regard to the financial statements:

- proceed to the prior examination of the financial statements and issue its opinion on the draft yearly, half-
yearly and, if applicable, quarterly financial statements that the Board of Directors entrusts to it;

- examine the relevance and the permanence of the accounting principles and rules used in drawing up the
financial statements and prevent any failure to adhere to these rules;

- be presented with the progress of the consolidated companies and receive, if applicable, any necessary
explanations;

- hear, when it deems it necessary, the legal auditors, the general management, the financial management, the
internal auditing team or any other member of management; these hearings may take place, if necessary, without
members of the general management being present;
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- examine the draft and interim yearly financial statements, business report and profit report and all financial
statements (including projected financial statements) produced for the requirements of specific significant
transactions, as well as important financial statements before they are issued;

- safeguard the quality of procedures on adherence to stock market regulations.
With regards to the external control of the Company:

- examine issues relating to the appointment, re-appointment or dismissal of the Company Legal Auditors and
the amount of fees which is set for performing legal control duties;

- supervise the rules concerning how Legal Auditors are approached to carry out duties other than auditing and,
more generally, to ensure that the principles which safeguard the independence of the Legal Auditors are
adhered to;

- pre-approve any task which is entrusted to the Legal Auditors other than auditing;

- examine each year with the Legal Auditors the audit fee amounts paid by the Company and its Group to
entities of the networks to which the Legal Auditors belong, as well as their response plan, the conclusions of
the Legal Auditors and their recommendations as well as the way in which their findings are acted upon;

- arbitrate, if required, on any points of disagreement between the Legal Auditors and general management
which are likely to arise in the course of these tasks.

With regards to the internal control of the Company:
- assess the efficiency and quality of the Group’s internal control systems and procedures;

- examine, in conjunction with the internal audit managers, the response and action plans in respect of internal
auditing, the conclusions drawn as a result of these responses and actions and the recommendations and
actions that result, if required, without members of general management being present;

- be informed by general management, or by any other means, of any complaints from third parties or any
internal information arising from criticisms made to the financial statements or to the Company’s internal
control procedures, as well as the procedures implemented for this purpose and the solutions applied to
these complaints or criticisms;

- entrust to internal auditing any task that it deems necessary.
With regard to risks:

- receive regular updates as to the financial situation, cash-flow situation and significant commitments and risks
affecting the Group;

- examine the procedures chosen to assess and manage these risks.

As of December 31, 2008, the Audit Committee comprised Mr. Stéphane GARINO, Chairman, and Mr. Norbert Van LEUF-
FEL (representing the company SPRL SOFINAN). The duration of the term of office of the members of the Committee coin-
cides with their term of office as directors. The term of office of Committee members may be renewed at the same time as
the director role.

The Audit Committee appoints its Chairman and meets at least twice a year. The Audit Committee shall determine the dates
of its meetings. However, the Committee may meet upon the request of its Chairman, two of its members or upon the re-
quest of the Chairman of the Board of Directors.

In order for the Audit Committee to validly deliberate, at least half of the members of the Committee must be present. The
members of the Committee must appear in person and cannot be represented by proxy.

The following persons attend the meetings of the Audit Committee:

- the Chairman of the Board of Directors or the person delegated for this purpose or these two people together,
unless the Committee decides otherwise;

- any person the Committee wishes to hear.

At least once a year, the Committee hears the Legal Auditors under the conditions that it establishes. If the Committee con-
siders it necessary in order to fulfill its remit, the Committee must ask the Board of Directors for resources to call upon exter-
nal assistance.

Since the Audit Committee was established in April 2006, the Board of Directors has entrusted two tasks to the Committee
concerning the Company financial statements on June 30, 2006 and December 31, 2006 and different tasks concerning the
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Company's financial statements on June 30, 2006, December 31, 2006 and June 30, 2007. The Committee reported back on
the development and conclusion of these tasks to the Board of Directors.

Moreover, the Audit Committee met within the context of exceptional Group operations which had a significant financial
impact. Meeting in Stuttgart for the acquisition of Natenco GmbH, the Committee allowed joint Group procedures to be im-
plemented. The Committee has worked hard and intervenes systematically when all of its members are present. It has the
support and recognition of the directors for the clarity and the quality of its recommendations.

1.4.2. The Nominations and Remunerations Committee
The Nominations and Remunerations Committee is tasked by the Board of Directors with the following, inter alia:
With regards to nominations:

1. to examine all applications to appointments as members of the Board of Directors and to give opinions or
recommendations on such applications to the Board of Directors, with particular regard to the position;

2. non-executive directors of these applications and of the desirable number of non-executive directors on the
Company Board of Directors;

3. to prepare in good time recommendations for the succession of the Chairman of the Board of Directors.
With regards to remunerations:

(1) to make recommendations to the Chairman concerning remuneration, retirement and healthcare plans, benefits in-
kind and other miscellaneous monetary entitlements, including, if applicable, allocations of subscription options or
Company share purchase options as well as the allocation of free shares awarded to the Chairman and the Vice-
Chairman(men) of the Board of Directors, and to any employee members of the Board of Directors;

(2) to make recommendations on the remuneration of members of the Board of Directors.

As of December 31, 2008, the Nominations and Remunerations Committee comprised Mr. Jacques Putzeys, Chairman, Mr.
Louis Ferran and Mr. Eric Peugeot.

At the time this report was prepared, the Committee was chaired by Mr. Louis Ferran, who was assisted by Mr. George
Hersbach and Mr. Eric Peugeot.

The duration of the term of office for members of the Committee coincides with the term of office for their director appoint-
ments.

The term of office for the Committee roles may be renewed at the same time as the director position.
The Chairman of the Board of Directors attends Committee meetings unless the latter decides otherwise.

The Committee shall appoint its Chairman. The Committee meets at least twice a year, once prior to the approval of the
agenda for the annual general meeting, to examine the draft resolutions that are to be submitted to the meeting and which
concern positions of members of the Board of Directors and, if applicable, non-voting members of the Board.

The Committee shall convene, as necessary, upon summoning by the Chairman of the Board of Directors or by the Chair-
man of the Committee or half of their members.

In order to deliberate validly, at least half of its members must be present. No members of the Committee may be
represented; they must all attend in person.

1.5. Frequency of Board meetings

The Board of Directors met 18 times in 2008; this high frequency of Board meetings attests to its level of involvement and its
frequent consultation.

Translations for the chart:

Jan 08, 08; Feb 06, 08; Mar 13, 08; Apr 10, 08; Apr 14, 08; May 06, 08; May 26, 08; Jun 09, 08; Jun 28, 08; Aug 01, 08;
Aug 28, 08; Sep 25, 08; Sep 29, 08; Nov 05, 08; Nov 13, 08; Dec 18, 08; Dec 23, 08; Dec 30, 08

TOTAL PRESENT BOD; %ATTENDANCE; COMMITTEE MEETINGS
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Legend
. Director present
o  Director excused

The Board of Directors met 18 times in 2008; the average duration of the sessions was 4 hours.

The attendance rate of directors was very high (over 93% in 2008, compared to 90% in 2007 and 73% in 2006). This reflects
their high level of involvement in the development and administration of THEOLIA.

1.6. Remuneration policy for officers

Remuneration for officers is set by the Board of Directors and is based on a report from the Nominations and Remunerations
Committee. The fixed and variable amounts of the remunerations received by the directors in 2008 are presented in the
Group’s management report in paragraph 1 Officer Remunerations.

Variable bonuses were determined, in the case of Mr. SANTANDER, according to the attainment of the development and
progress objectives of the Company’s stock market prices.

The Combined General Meeting of May 31, 2008 saw the allocation of director's fees to the directors. During the financial
year, the amounts paid per non-employee director fluctuated between €30,000 and €67,500 paid depending on the atten-
dance of non-employee directors at the Board meetings but also depending on the work carried out within the Committees
and their involvement. Employee directors do not receive any remuneration in respect of their terms of office.

Further, directors benefited from the allocation of stock subscription warrants or free shares (for employee directors).
1.7 Limitation of the powers of the General Management
The roles of Chairman and Chief Executive Officer were separated on September 29, 2008.

From January 1 to November 10, 2008, the powers of the Chief Executive Officer were not subject to any particular limita-
tion; the Chief Executive Officer's functions, powers and responsibilities were those set out in the Articles of Association and
in current legislation.
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At the Board Meeting of November 11, 2008, a delegation of authority encompassing the delegation of Chief Executive Of-
ficer and the directors of overseas subsidiaries was implemented and now appears in the notes to the Internal Regulations of
the Board of Directors.

2. Internal control

The 2008 financial year presented an opportunity to the THEOLIA Group to pursue its efforts in terms of internal control. This
was particularly the case in the accounting and finance areas, where a structuring approach was initiated in line with the
recommendations of the AMF which were issued on January 22, 2007.

2.1. Objectives of internal control and scope
Internal control forms an integral part of the THEOLIA Group governance strategy.

The durability of the internal control objectives of the THEOLIA Group, which are outlined below, is completely coherent with
the AMF approach to Internal Control which has been newly implemented (COSO-compatible).

The purposes of internal control are as follows:
- toensure compliance with legislation, regulations, rules and internal regulations, and contracts;
- toensure that the Group’s assets are protected and preserved;
- to exercise optimum control on the Group sectors and companies;
- toensure the reliability and integrity of the accounting system and the financial and operational information;
- toensure the Group’s objectives are attained and optimized;
- to prevent and manage risks which may prevent these objectives from being met.
The objectives specific to the AMF approach are based on the following themes:
- self-evaluation of the accounting and financial internal control system;
- the documentation of this system.

The internal control procedures which have been implemented apply to all companies included within the scope of consolida-
tion. These procedures are, in some areas, different depending on whether the entity concerned is located in France or in
another country.

2.2. The main parties involved in internal control:

The procedures have been put in place by the Group’s General Management; the major roles, both internal and external, are
played by the following:

- the Board of Directors;
- the Audit Committee;
- the Finance Department;
- the General Office;
- the Legal Department;
- the General Management Departments of the subsidiaries;
- the various accounting, tax or legal service providers.
2.3. Main risk factors

The main risk factors are analyzed in the 2008 Management Report (Chapter 5). The identification of significant risk is in
principle the responsibility of the company Management, and it is then implemented by the financial department. Particular
care was taken when identifying these risks and any measures put in place to deal with them.

2.4. Internal control reference framework

In an extension to the approach which began in 2006 on internal control and which continued into 2007 and 2008, the Group
drew upon the recommendations of the AMF contained in the internal control Reference Framework.

To this end, the company has requested a methodological review of this self-evaluation and self-documentation approach to
internal control from a provider.

The purpose of this approach is to reconcile the following:
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- theinitiation of a risk map approach,

- areview on compliance with the AMF Reference Framework on internal control.
The AMF Reference Framework rests on 3 basic elements:

- adescription of the general principles of internal control,

- aguide to applying accounting and financial checks,

- appended questionnaires on risk management.
The selected approach consists of the following:

- starting from 2007, the design of a map, by way of identification workshops, to identify risk factors, specifically on
the scope of processes that are eligible under the reference framework, in other words, 26 processes relating to
accounting and financial information. This map was updated in 2008.

- assessing the suitability of gradually extending, if possible over the course of the next 3 financial years, this map
approach, to other significant business and/or media processes;

- updating the self-evaluation of internal control in 2008 and proceeding to existence tests over the course of the
financial year.

The THEOLIA Group’s compliance review with the Reference Framework has allowed two categories of controls to be diffe-
rentiated in its Application Guide component:

- those for which improvements in design or formalization are required,
- those for which a satisfactory self-evaluation has been formulated.

The control elements which need to be improved have been mapped in the form of risk factors, and as such prioritized,
according to the level of each one. Methodologically, the critical nature of a risk can be assessed by crossing the Probability
and Unit impact components. The order of priority of the risk factors reflected in the map made it necessary to define an
action plan to update these control points.

For the control elements that are self-evaluated favorably, and in line with the recommendations of the AMF and the Rules of
Professional Conduct for Auditors (Normes d’Exercice Professionnel des Commissaires aux Comptes) (NEP n°95-05), a
schedule of existence tests was implemented in 2008 and will be continued in 2009, so as to lend a certain materiality to
these self-evaluation tasks.

We would like to point out once again that, depending on the methodological indications of the AMF, an existence test has 3
components:

- relevance of the control,
- tangible nature of the control,
- conservation (traceability).
2.5. Procedures and methods of internal control relating to the processing of accounting and financial information

The accounting for the major French companies, as well as their consolidation packages, have been carried out by the ac-
counting and financial team of the holding company. This team worked under the authority of the Group’s Accounting Direc-
tor, who in turn was working under the authority of the Group’s Financial Director.

The financial statements of the overseas subsidiaries are produced under the authority of the directors of these subsidiaries.
The reporting packages are sent back to the holding company and checked by the consolidation team under the authority of
the Group’s Financial Director.

To produce the consolidated financial statements, validation procedures are applied at each stage of the return and informa-
tion processing procedures. The purpose of these validation procedures is to check the following particular points, on a six-
monthly basis:

- the correct adjustment and removal of internal transactions;
- checking of consolidation operations;
- the correct application of rules;

- the quality and consistency of the published consolidated accounting and financial data and, in particular, the
coherence between the accounting data and management data used to produce financial information.
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The reporting and consolidation tool, which is used by all entities, ensures this data coherence and reliability, thanks to
blocking controls, before the data is returned to the Group.

The consolidation procedures manual is reviewed and updated regularly and it contains the accounting principles which must
be applied, the current rules and the instructions for computerized tools. Finance days are organized at the Company Head-
quarters with all of our subsidiaries' managers.

Moreover, the organization of the Group, which is based on reporting by each subsidiary and IFRS rules, and is sent by
country directly to the parent company in local currency, without any intermediary aggregate, optimizes the transmission and
the completeness of the information.

The Group has a body of accounting and management rules and methods, which must be applied by all consolidated subsid-
iaries. These allow for reliable financial information to be provided.

Consolidation instructions are issued every year-end to each subsidiary; these include a year-end schedule, the team re-
sponsible, the scope of consolidation, the Group accounting principles from the notes and the content of the package.

The accounting rules establish the principles necessary to consistently process transactions. In particular, they specify the
procedures for the assessment and valuation of off-balance sheet commitments. They are compliant with the IFRS rules,
which are the new referential for consolidated financial statements as of 2005. The Group’s Financial Department is continu-
ing its work of overseeing the preparation of the new IFRS rules so as to best anticipate and give notification of their effects
on the Group’s financial statements.

The Financial Department is responsible for the processing and centralization of cash flow as well as the coverage of ex-
change rate risks. This department will also carry out an analysis of commitments and any related reporting.

The investment plans are backed by the Management Committee and any change in relation to the forecasts is subject to
specific prior authorization.

All accounting and financial elements prepared by the consolidated subsidiaries are subject at least to a limited examination
at the end of each six-month period, and to an audit at the end of the financial year, carried out by independent auditors. This
work also covers the validation of the transfer of the financial statements between local accounting principles and the IFRS
rules.

At the end of each financial year, a file is prepared for each French subsidiary (company financial statements) and for the
holding company (company financial statements and consolidated financial statements).

The internal control procedures carried out for accounting and financial information are the following: the budget process, the
cash flow monitoring process... We would point out that as far as transactions are concerned, the procedures are designed
to ensure adherence to certain rules which lie at the heart of THEOLIA's business. In other areas, the procedures are mostly
intended to ensure that management actions comply with legislation and regulations.

2.6. Checks implemented and evaluation of procedures

The preparation of this Report is based on both the internal control methods as outlined above and on the checks carried out
on the request of the Chairman of the Board of Directors by the different support functions, as well as the preparatory work of
the Audit Committee.

2.7. Work schedule for 2009 in terms of internal control

As previously announced, the continuity of the AMF Reference Framework approach to Internal Control presupposes the
following:

- the definition and implementation of an action plan targeted at critical elements which were detected when drawing
up the risk map;

- the completion of a program of existence tests on controls that were self-evaluated positively;
- the annual updating of the internal accounting and financial control system self-evaluation.

Phases 1 and 2 will be conducted in parallel over the course of the 2009 financial year, while phase 3 will be fully justified in
the last quarter of 2009.

2009 should confirm the reinforcement of the role of internal control, and a Vice Chief Executive Officer in charge of Finance
is expected to be recruited who will be responsible, inter alia, and jointly with the Chief Executive Officer, for this deployment
on a Group scale.
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Report by the Legal Auditors produced pursuant to Article L.225-235 of the Commercial Code

REPORT BY THE LEGAL AUDITORS

Jean JOUVE
72 rue Saint Jacques
13006 Marseille

Deloitte & Associés
Les Docks - Atrium 10.4
10 place de la Joliette
13002 Marseille

THEOLIA
Société Anonyme (limited liability corporation)
75, rue Denis Papin
13290 Aix-en-Provence

Report by the Legal Auditors produced
pursuant to Article L. 225-235 of the Commercial Code
on the report made by the Chairman of the Board of Directors
of the company THEOLIA

Financial year ended December 31, 2008
To the shareholders,

As the Legal Auditors of the company THEOLIA and pursuant to the provisions of Article L. 225-235 of the Commercial
Code, we present our report on the report made by the Chairman of your company, in accordance with the provisions of
Article L. 225-37 of the Code of Commerce produced for the financial year ending December 31, 2008.

It is the responsibility of the Chairman to produce and submit for the approval of the Board of Directors a report outlining the
internal control and risk management procedures implemented within the company, and to provide the other information
required by Article L. 225-37 of the Commercial Code, particularly concerning the corporate governance system.

Our job is to do the following:

- notify you of our observations concerning the information contained in the Chairman’s report on the internal control proce-
dures relating to the production and processing of accounting and financial information, and

- attest that the report contains the other information required by Article L. 225-37 of the Code of Commerce. We would point
out that it is not our job to verify the accuracy of this other information.

We have completed our work in accordance with the rules on professional conduct which apply in France.

Information concerning the internal control procedures on the production and processing of accounting and financial informa-
tion

The rules on professional conduct require checks to be implemented which assess the veracity of the information on internal
control procedures relating to the production and processing of accounting and financial information contained in the Chair-
man'’s report. These checks mainly consist of the following:

- finding out about the internal control procedures relating to the production and processing of accounting and financial in-
formation which underlies the information presented in the Chairman’s report as well as the existing documentation;

- find out about the work which provided the basis for the production of this information and the existing documentation;

- determine whether there are any major internal control deficiencies concerning the production and processing of accounting
and financial information that we may point out as part of our task, based on the appropriate information in the Chairman’s
report.
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Based on this work, we have no comments to make on the information concerning the company’s internal control procedures
for the production and processing of the accounting and financial information contained in the report of the Chairman of the
Board of Directors, which was drawn up pursuant to the provisions of Article L. 225-37 of the Commercial Code.

Other information
We attest that the report by the Chairman of the Board of Directors includes the other information required by Article L. 225-
37 of the Commercial Code.

Marseille, April 30, 2009

The Legal Auditors

Jean JOUVE Deloitte & Associés
Anne-Marie MARTINI

16.4.4.2. Evolutions in internal control and risk management since the end of
the 2008 financial year

Since the close of the 2008 financial year, the Group has implemented the following particular actions in order to improve the
control and management of risks within the Group:

(3) Decreased the periods for the delivery of the THEOLIA annual and interim financial statements;
(4) Internalized THEOLIA accounting as of November 1, 2009;

(5) To improve the collection and the quality of the information required to produce the annual and interim
financial statements, a communication and reporting line has been implemented in THEOLIA departments to
link said departments to the accounts closing procedure;

) Nomination of a sole contact person within THEOLIA to ensure communication with the legal auditors;
) Implementation of a daily cash flow monitoring tool for French activities;

) Nomination of an internal controller and auditor (see paragraphs 2 and 3 below);

) Implementation of a reporting procedure for disputes within the Group;

10) Implementation of an Audit Committee Charter (see paragraph 1.c below).

1. Audit Committee
a. Composition of the Committee

Given the nominations which were made at the meeting of the Board of Directors of November 6, 2009, the Audit Committee
now comprises Mr. Philippe Leroy (Chairman), Mr. Jean-Pierre Mattei and Mr. Philippe Dominati.

b. Audit Committee Meetings

Since the end of the 2008 financial year, the Audit Committee met on two occasions: August 28, 2009 and December 14,
2009.

c. Adoption of an Audit Committee Charter

At its meeting of December 14, 2009, the Audit Committee debated a draft Charter to define the organization of the Commit-
tee, and its powers and duties taking into account the various legal and regulatory changes. This draft Charter will be re-
submitted to the members of the Audit Committee for final examination, and then outlined for discussion and approval by the
Board of Directors. This draft Charter is intended to formalize the tasks of the Audit Committee and to entrust to it the super-
vision of the following tasks:

- The management of risks and internal control with a view to (i) ensuring the monitoring of internal control and
risk management systems, and particularly assessing the internal control systems, examining the work
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schedule and results of the audit department and the recommendations as well as the working relations with
internal control for the production of the financial statements and also with a view to (i) examining regularly,
with the general management, the main risks facing the Group, particularly by means of the risk map.

- Manage relations with the independent auditors in order to (i) control the selection and re-appointment of the
legal auditors, to make observations on the amount of fees requested by the latter and to submit the results of
its work to the Board; (ii) to ensure that the related tasks are not likely to affect the independence of the legal
auditors; and (i) to examine the work schedule of the legal auditors, their conclusions and their
recommendations.

- Analyze the financial information in order to (i) ensure the relevance and permanence of the accounting
methods adopted to produce the company financial statements and consolidated financial statements, to
examine and assess the scope of consolidation and to examine and check the relevance of the accounting
rules applied in the Group; (i) to examine, before they are presented to the Board, the company financial
statements and consolidated financial statements; and (iii) to monitor the process used to produce the
financial information and communication.

To carry out these tasks, the draft Charter stipulates that the Audit Committee has a right of discovery over all documents it
deems necessary to complete its tasks and that it may obtain advice from independent experts from outside the Group.

2. Nomination of an internal controller
On September 1, 2009, the role of internal controller was created and entrusted to Ms Capucine Juillard.

The internal controller, who is attached to the Group’s financial department, is responsible for the coordination of the opera-
tional departments with a view to identifying, standardizing and increasing the reliability of the key processes used to pro-
duce financial information elements. The work of this controller is based upon three areas:

- standardize and update the key financial information processes into procedures which are widely distributed
and available;

- harmonize the management systems relating to the implementation of such procedures; and
- ensure that the skills are compatible with the needs of the organization.

Internal control consists, in the first place, in the efficient management of all company processes, including non-financial
processes (commercial, technical, human resources, legal and economic). Later on, rigorous control is needed on the appli-
cation of the Group rules, which is the particular responsibility of the internal controller. Internal control, in all of its compo-
nents, particularly the financial and operational ones, is also essential for THEOLIA. The objective of the Group is to maintain
the balance between the decentralization necessary for it to conduct its activities, improved operational and financial control
and the circulation of expertise and good practice. Therefore, as part of the initiative to improve the financial reporting sys-
tem, the THEOLIA financial department has launched the development of an integrated declaration and management system
aimed at optimizing the circulation of accounting information from the subsidiaries.

3. Nomination of an internal auditor
On September 1,2009, Mr. Serge Rocca was appointed as the internal auditor.

The role of the internal auditor is to assess the risk management processes, control processes and corporate governance
processes and to contribute to improving these processes using a methodical approach. This assessment concerns all inter-
nal control components and in particular, the reliability and integrity of financial information, the effectiveness and efficiency
of operations, the protection of assets and adherence to legislation, regulations and contracts.

3. Plan 2010
At its meeting held on December 14, 2009, the Audit Committee entrusted the following tasks to Mr. Olivier Dubois:

- the implementation of new provisions concerning internal control and the procedures for monitoring the
accounting and financial information production and processing procedures used to produce the 2009
financial statements as decided upon by the Audit Committee;

- audit on the independent companies (sociétés de projet) that do not have their own human resources
departments, particularly on aspects of the circulation of accounting information concerning consolidation and
contractual, statutory and regulatory law;

- audit of the Group’s Italian activities; and

- production and finalization of the Group’s risk map.
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16.4.5. Regulations to prevent the risk of insider trading

Pursuant to the provisions of Article 5.6 of the Internal Regulations, directors are prohibited from buying or selling Company
securities for as long as they hold an appointment in the Group. However, directors may engage in purchase or sale trans-
actions which are decided upon by an independent approved financial intermediary bound by a portfolio management con-
tract which stipulates the non-intervention of the director. The company also keeps an updated list of insiders (mainly com-
prising officers, employees working with Management and any persons with close ties to them pursuant to Article L 621-18-2
of the Monetary-Financial Code as well as all persons involved in current transactions).

17. EMPLOYEES
17.1. CORPORATE INFORMATION

17.1.1. Group Personnel

The Group personnel includes all employees of the companies covered within the scope of consolidation. As of December
31, 2008, the Group had 295 employees and as at December 31, 2009, it had 270 employees.

The evolution of the number of Group employees, over the course of the last three years, by geographical area, was as
follows:

12/31/2009 (1) 12/31/2008 12/31/2007 12/31/2006
France 164 187 150 117
Germany 55 46 49 36
Other countries 51 62 38 7
TOTAL 270 295 237 160
(1) not audited

Of these 295 employees, 187 worked in wind activities and 108 worked in non-wind activities.

The departure of the previous Chief Executive Officer resulted in 4 resignations from the holding company; these departures
became effective at the beginning of 2009.

Moreover, a redundancy plan was implemented within the holding company at the end of 2008. It came to an end in early
2009 with the departure of 10 employees.

17.1.2. Employee pay

The Group strives, in each country, to award compensation that is proportionate with the level of skills, training, responsibility
and performance of each employee and to provide a standard of living in accordance with local legislation in terms of labor
law.

For some positions, there is a variable part of the compensation which allows employee pay to be linked to the attainment of
objectives.

For the 2008 financial year, salaries and costs came to a total of 20.838 million euros on the income statement, compared to
18.132 million euros for the 2007 financial year (re-processed according to IFRS 5).

THEOLIA strives to motivate and retain its employees, and to attract new talent. With this objective in mind, the Group is
continuing the free share plan for its key employees in France and its overseas subsidiaries. In 2008, 313,500 shares were
allocated free of charge to Group employees. The free shares awarded to employees over the course of the 2008 financial
year will be acquired at the end of a period of two years and they must be kept for an additional period of two years.

A profit share plan and an employee saving scheme were concluded during 2008.
The Company has not implemented any other plans.
Employees hold less than 3% of the capital (according to the IAS — Euronext index).

Over the course of 2008, no stock subscription warrants were allocated to the employees and no stock subscription warrants
were exercised by employees.
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17.1.3. Human resources policy

The Group conducts a policy of professional equality within the organization. Its policies on recruitment, career management
and the personal development of employees are implemented fairly and without discrimination.

In terms of the organization of working hours in France, the working times applicable to all French subsidiaries corresponds
to the 35 hours per week law, bearing in mind that there are different flexible options as follows:

- 39 hour employment contracts: 35 hours + 4 additional hours per week,

- Fixed 218 day contracts with rest days according to the Convention Collective Nationale des Cadres de la Métallurgie
(National Collective Agreement of Metalworker Executives) of March 13, 1972 amended.

Some senior executives have a fixed contract which does not specify working times (forfait tous horaires).

Persistent absenteeism is very low, which demonstrates the solid commitment of the employees. Additional hours are
worked only as part of 39 hour contracts.

With regards to recruitment, the search for new talent is carried out without any great difficulty. Vacant positions are adver-
tised on the THEOLIA Group website and/or the websites of its subsidiaries or by outside advertising. Applications are as-
sessed and referenced in a résumé bank. This active sourcing allows for profile searches to be performed even before a job
advertisement is published.

The Group Companies in France make use of sub-contracting, particularly in the form of structural assistance contracts in
the areas of prospecting and surveys. Sub-contracting is most widespread in Germany as a result of local practice.

In terms of training, all Companies use the legal package for continuing professional development. This training is focused
around technical and managerial areas.

As far as professional relations in France are concerned, it should be noted that company dialogue is open and active. The
Group encourages direct dialogue with its employees.

17.2. OFFICER SHAREHOLDING AND TRANSACTIONS REALIZED BY MEMBERS
OF THE BOARD OF DIRECTORS ON THE COMPANY’S SECURITIES

The transactions declared to the AMF by the directors concerning Company securities over the course of the 2008 financial
year at the time this Reference document was produced were as follows:

Declarant Dat_e of the trans- | Nature . of the | Unitprice Transaction amount
action transaction (in euros) (in euros)
Jean-Marie SANTANDER 05/09/2008 Saler 24.00 4,800
09/12/2008 Acquisition 9.20 3,237.33
Philippe PERRET 09/23/2008 Acquisition 10.27 51,848.75
10/03/2008 Acquisition 7.09 70,909.45
Arne LORENZEN 06/19/2008 Acquisition 18.64 2,982.40
George J.M. HERSBACH () 08/27/2008 Other 13.94 41,820.00
08/28/2008 Other 13.90 41,700.00
08/29/2008 Other 14.40 43,200.00
09/01/2008 Other 14.40 43,200.00

(1) Mr. George J.M. HERSBACH declared to the Company and to the AMF that said transactions were carried out in the
name of his company Heartstream and not in his own personal name.

The shareholding of officers in the Company capital as of December 31, 2008 is shown in paragraph 0 of the present Refer-
ence document.
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The history of the allocation of share subscription options or share purchase options as of December 31, 2008 is shown in
paragraph 15.1.4 of the present Reference document.

18. MAIN SHAREHOLDERS
18.1. MAIN SHAREHOLDERS

Following the performance of a TPI (identifiable bearer security) study, the distribution of the capital held by shareholders as
of September 30, 2009 is as follows:

B Gama Enerji

¥ FCHolding

B Management

B Individual shareholders

B Institutional investors

The company FC Holding purchased a stake in December 2006 as part of the acquisition of Natenco which took place
through the contribution of securities. Gama Eneriji AS took control over GE Energy Financial Services following the transfer
of securities in a joint venture between GE Energy Financial Services and Gama Enerji AS which began in December 2008.
Apart from these capital inflows from the two major shareholders (Gama Enerji AS and FC Holding), THEOLIA’s capital
structure has remained relatively stable over the course of the last three financial years between institutional investors.

The distribution of the Company’s capital shareholding as of December 12, 2008 was as follows:

B GE France SNC

¥ FCHolding

B Management

® |ndividual shareholders

B |nstitutional investors

The geographical distribution of the shareholders as of September 30, 2009 was as follows:
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Belgique 6%

Reste de I'Europe

Royaume Uni7% 4

Etats Unis 7%

Allemagne 13%

Turguie 16%

Suisse 19%

France 26%

Chart translation: Rest of Europe 6%, France 26%, Switzerland 19%, Turkey 16%, Germany 13%, United States 7%, United
Kingdom 7%, Belgium 6%.

Cases of shareholding thresholds being crossed which have been declared to the AMF since the beginning of the 2008
financial year are as follows:

Date of decla-
ration

Name of share-
holder

Type of thre-
shold crossing

Date threshold
was crossed

% capital held
following this
crossing

% voting rights
held following
this crossing

09/15/2008
09/16/2008

BlackRock In-
vestment  Man-
agement (UK)
Limited

Lower threshold

09/11/2008

4.96%

4.76%

10/06/2008
10/07/2008

Mr. Pierre Salik
and his family

Upper threshold

09/09/2008

5.41%

5.20%

10/29/2008
10/30/2008

Mr. Willi Balz, in
his own name and
through the Ger-
man  companies
FC Holding GmbH
and Financial
Consulting GmbH
which he controls

Lower threshold

10/22/2008

10.39%

9.98%

12/16/2008

Mr. Willi Balz, in
his own name and
through the Ger-
man  companies
FC Holding GmbH
and Financial
Consulting GmbH
which he controls

Upper threshold

12/10/2008

10.55%

10.12%

12/22/2008 ()

GE France SNC

Lower threshold

12/19/2008

0%

0%
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12/29/2008 () | Gama Enerji AS Upper threshold 12/19/2008 16.59% 15.92%

10/05/2009 Mr. Willi Balz, in | Lower threshold 09/29/2009 9.06% 8.71%

his own name and
10/06/2009 through the Ger-
man  companies
FC Holding GmbH
and Financial
Consulting GmbH
which he controls

- It should be noted that the last two threshold crossings mentioned above occurred as a result of the transfer by GE
France SNC of 6,462,000 THEOLIA shares to the Turkish company Gama Enerji AS. At this time, Gama Enerji AS also
acquired 3,000,000 stock subscription warrants carrying the right, via subscription, to the same amount of THEOLIA
shares; these warrants were acquired from the company EFS-B Inc, a company controlled by General Electric Company.

The capital of Gama Enerji AS is held equally by the Turkish company Gama Holding AS and GE Energy Financial Ser-
vices, a company under the law of the State of Delaware (United States) which itself is controlled by the General Electric
Company, a company under the law of the State of New York (United States).

18.2. TRADING ON THE EURONEXT MARKET PARIS

The evolution of stock market prices from January 1, 2006 to December 31, 2009 is shown below:
THEOLIA - Graphigue historique (EUR)
3o
F30
F2F.s
P25

r22.5

i
H1S
rTldd
rio

0

m zlu'sjulin selpt.délc. m ::u'sjulin 5 elpt.délc. m ::u'sjulin selpt. -:Iélu:. m ::u's_iulin 5 elpt. d eu:
Graph translation: Historical graph — March, June, Sep, Dec.

It should be noted that the Company began trading on Euronext Paris (a regulated market) on July 31, 2006. Prior to this, it
was quoted on the Paris stock exchange OTC market.

18.3. PRINCIPAL SHAREHOLDER VOTING RIGHTS

It should be noted that dual voting rights over and above the rights attached to other shares, depending on the quota lot of
the share capital that they represent, are allocated to all shares that are fully paid up and for which a nominative registration
for at least two years in the name of the same shareholder can be proved, whether that shareholder is a French national or a
national from another member state of the European Union.

18.4. CONTROL OF THE COMPANY

The Company is not aware of any pact or agreement concluded between shareholders on the date this Reference document
was recorded.

As far as the Company is aware, no actions in concert were declared to the Company or to the AMF.
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18.5. AGREEMENTS WHICH MAY LEAD TO A CHANGE IN THE CONTROL OF THE
COMPANY

As far as the Company is aware, on the date this Reference document was registered, there were no agreements in place
whose implementation may, at a later date, bring about a change in its control.

The agreements signed with the principal bond holders could result in a significant dilution of the existing shareholders, a

recomposition of the Company’s share capital and potentially a change in control of the Company as indicated in paragraph
20.8.

18.6. CLAUSES LIKELY TO HAVE AN IMPACT ON THE CONTROL OF THE
COMPANY

With regard to the dual voting rights granted to any shareholder that holds fully paid-up shares and which the shareholder
can demonstrate were held in their name for at least two years, no statutory clauses are likely to have the effect of delaying,
deferring or preventing the change in control of the Company.

19. RELATED-PARTY TRANSACTIONS
19.1. RELATED-PARTY TRANSACTIONS

The description of the related-parties transaction appears in Note 29 to the consolidated financial statements as of Decem-
ber 31, 2008 forming part of Chapter 20 of the present Reference Document.

19.2. AUDITORS' REPORT ON REGULATED AGREEMENTS DURINGTHE 2008
FINANCIAL YEAR

THEOLIA
Public Limited Liability Company
75 rue Denis Papin
13100 AIX EN PROVENCE

Special Report by the Auditors on Regulated Agreements and Commitments
Year ending December 31, 2008

THEOLIA
Public Limited Liability Company
75 rue Denis Papin
13100 AIX EN PROVENCE

Special Report by the Auditors on
Regulated Agreements and Commitments
Year ending December 31, 2008

To the Shareholders,

In our capacity as your company's Auditors, we now submit our report on regulated agreements and commitments.

1 - Agreements and commitments authorized during the year

By virtue of Article L. 225-40 of the Commercial Code, we were advised of agreements and commitments that were subject
to prior authorization by your Board of Directors.
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We are not required to investigate the possible existence of additional agreements but to communicate, on the basis of the
information provided to us, the essential terms and conditions of those agreements of which we have been advised; nor are
we required to comment on their appropriateness and validity. Pursuant to the terms of Article R. 225-31 of the French
Commercial Code, IT is your responsibility to assess the merits of these agreements and commitments with a view to their
approval.

We have taken all the care that we considered necessary having regard to the professional ethics of the Compagnie Natio-
nale des Commissaires aux Comptes in respect of this task. Such care consisted in verifying the consistency of the informa-
tion that was provided to us with the underlying documents from which it was taken.

1.1 Board of Directors meeting on December 27, 2007
Activity Agreement with the Faracha Company

Persons concerned:

Mr. Jean-Marie Santander, Chairman of your company's Board of Directors and a director of Faracha.

Purpose:

Mr. Jean-Marie Santander decided as part of his general management tasks to set up a team of specialists to monitor the
growth strategy of the THEOLIA Company. The Board therefore in December 2007 approved the conclusion of a strategic
assistance and activity agreement with the Faracha Company. Signed on March 13, 2008, the agreement was made for one
year, subject to renewal, effective from January 1, 2008.

Basis

The amount invoiced by the Faracha Company for 2008 amounts to 273,486 euros excl. tax for services provided to THEO-
LIA from January 1 to September 29, 2008 (excluding cancellation of the contract; see below for the agreement authorized
by the Boards of Directors on September 25 and 29, 2008).

This agreement was canceled on September 29, 2008 following the resignation of Mr. Jean-Marie Santander from his office
as Chairman and Chief Executive Officer.

1.2 Board of Directors meeting on January 8, 2008

Guarantee on behalf of a purchaser of wind farms in Germany

Persons concerned:

Mr. Jean-Marie Santander, Chairman of your Company's Board of Directors and Director of Natenco GmbH.

Purpose:

In conjunction with the transfer of a wind farm in Germany with a 24 MW output, completed on December 28, 2007 for a
global amount of 40.8 million euros, THEOLIA offered an unconditional and irrevocable guarantee for repayment of the pur-
chase price should the sale be canceled by one of the purchasers and Natenco GmbH fail to refund the price concerned.

Basis

This agreement expires on June 30, 2009.

1.3 Board of Directors meeting on March 13, 2008
Contracts with FC Holding

Persons concerned:

Agreements with FC HOLDING, a shareholder holding more than 10% of your company's capital.
Purpose:
Various contracts have been signed with FC Holding:

«  Transfer contract for the Natenco brand to FC Holding provided that FC Holding does not use the brand within a
period of 2 years as from the transfer

e Agreement confirming waiver of the non-competition clause initially intended for the acquisition contract for the
Natenco Company dated October 11, 2006, in consideration of a right of first refusal granted to Theolia and its
subsidiaries over all wind farm operations undertaken by FC Holding
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e Agreement confirming suspension of the pledge on 1,117,273 Theolia shares given to secure the guarantee of
liabilities offered by FC Holding in connection with the acquisition of Natenco, subject to a share lock-up
commitment for the remaining period of the guarantee.

1.4 Board of Directors meeting on October 1, 2008
Contract to guarantee Natenco GmbH's commitments in favor of GE Wind Energy

Persons concerned:

Mr. Jean-Marie Santander, Chairman of your Company's Board of Directors and Director of Natenco GmbH.

Purpose:

THEOLIA issued a guarantee for 2,879,800 euros in favor of commitments assumed by Natenco GmbH (wholly-owned sub-
sidiary) under a contract dated July 18, 2008 concluded with the company GE Wind Energy GmbH for the supply of 2 tur-
bines with a unit output of 1.5 MW.

Basis

The guarantee is in progress.

1.5 Board of Directors meeting on August 27, 2008
Suretyship in favor of "Vereinigte Volksbank"

Persons concerned:

Mr. Jean-Marie Santander, Chairman of your Company's Board of Directors and Director of Natenco GmbH.

Purpose:

THEOLIA issued a guarantee in a sum of 3,500,000 euros to cover commitments assumed by its subsidiary Natenco GmbH
under a loan agreement dated July 28, 2008 with the bank "Vereinigte Volksbank" to fund the acquisition of 3 turbines with a
total output of 2.4 MW in connection with the Meersbuch Osterath project. The amount of the guarantee, which may be com-
pared with a joint and several suretyship under French law, was reduced in an equal amount by repayments made by Naten-
co GmbH.

Basis:

The guarantee is in progress

1.6 Board of Directors meeting on August 27, 2008
Debt transfer Contract

Persons concerned

Mr. Jean-Marie Santander, Chairman of your Company's Board of Directors and Director of Natenco GmbH.

Purpose

Following the transfer to THEOLIA of the entire capital of Corseol then held by Natenco GmbH, Natenco GmbH assigned to
THEOLIA the receivable that it held against Corseol in a sum of Euro 2,596,109.

Basis:

The agreement has been executed

1.7 Board of Directors Meetings on September 25 and 29, 2008
Severance payment on Jean-Marie Santander's departure

Persons concerned:

Mr. Jean-Marie Santander, your Company's Chairman and Chief Executive Officer and director of the Faracha Company.

Purpose

THEOLIA concluded an agreement by way of settlement concerning matters connected with Jean-Marie Santander's depar-
ture, providing for payment of a sum of 450,000 euros to himself or to the Faracha company in consideration of a non-
competition commitment, a no solicitation commitment and a third party performance and cooperation commitment.
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Furthermore, the agreement provides for the conditional allocation of 100,000 free shares subject to the company acknowl-
edging his contribution to the formation and development of THEOLIA, as certified in a report by an independent expert
appointed by the Board not showing any material irregularity in the conduct of the Moroccan subsidiary Theolia Emerging
Markets.

The independent expert submitted his report and after having noted it, the Board unanimously decided on January 21, 2009
that the 100,000 free shares could not be issued to Mr. Jean-Marie Santander.

Basis

The agreement was executed in full, the sum in settlement of 450,000 euros being paid on written request by Mr. Santander
to the Faracha Company by way of agreed settlement payment following termination of the activity agreement.

1.8 Board of Directors meeting on September 29, 2008
Service agreement with the Longview Management Services Company

Persons concerned

Mr. Marc Van't Noordende, your Company's Chief Executive Officer and director of the Longview Management Services
company

Purpose

THEOLIA signed a service agreement with the company Longview Management Services under the terms of which the latter
company will place a transitional chief executive officer at THEOLIA's disposal for a period of 26 weeks as from September
29, 2008.

The agreement was authorized by the Board on September 29, 2008.
Basis

For the period from September 29 to December 31, 2008, the Longview Management company invoiced a sum of 195,000
euros excl. tax. This agreement expired on April 29, 2009.

1.9 Board of Directors meeting on December 18, 2008
Letter of Comfort

Persons concerned

Mr. Arne Lorenzen, Director of your Company and of Théolia Deutschland GmbH

Purpose

The Board authorized signature of a Letter of Comfort under which THEOLIA undertook to provide Theolia Deutschland
GmbH, its wholly-owned sub-subsidiary, with resources to meet its obligations towards third parties, within a limit of
2,000,000 euros.

Basis
This agreement, now in progress, will expire on June 30, 2009.
2 - Agreements and commitments approved during previous years, execution of which continued during the year

Furthermore, by virtue of the Commercial Code, we have been advised that execution of the following agreements and
commitments approved during previous years was continued during the last financial year.

2.1 Centralized cash management agreement

An intra-group centralized cash management agreement was signed on February 6, 2007 between the companies of the
THEOLIA Group. Under the terms of this agreement THEOLIA is required to ensure coordination and centralization of all
Group cash requirements and surpluses. This agreement is in progress. Interest earned in respect of 2008 amounted to
9,366,012 euros.

2.2 Guarantees on behalf of Bernhauser Bank AG and SUDWESTBANK

THEOLIA stands surety for 75% of commitments assumed by Natenco GmbH in respect of two credit lines for 10 million
euros each, intended exclusively to fund the working capital requirement, with, on the one hand, the bank Bernhauser Bank
AG and, on the other, the bank Stidwestbank AG.

The guarantee in favor of Stidwestabank expired on September 14, 2008 and that in favor of Bernhauser bank expired on
May 14, 2008.
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2.3 Shareholder loans

By virtue of a wind farm financing contract, THEOLIA granted various shareholder loans to its subsidiaries as follows:

A loan granted to SAS CEMDF in a sum at closure of 4,461,483 euros, capitalizing interest at a rate of 5%. Interest in 2008
amounted to 212,452 euros.

A loan granted to SAS CEPLO in a sum at closure of 1,664,573 euros, capitalizing interest at a rate of 5%. Interest in 2008
amounted to 79,265 euros.

A'loan granted to SAS SEGLIEN in a sum at closure of 3,125,50 euros, capitalizing interest at a rate of 5%. Interest in 2008
amounted to 177,972 euros.

A loan granted to SAS CEFF in a sum at closure of 1,811,139 euros, capitalizing interest at a rate of 5%. Interest in 2008
amounted to 129,433 euros.

A loan granted to SAS CESA in a sum at closure of 3,111,709 euros capitalizing interest at a rate of 5%. Interest in 2008
amounted to 148,177 euros.

A loan granted to SAS CESAL in a sum at closure of 2,740,640 euros capitalizing interest at a rate of 5%. Interest in 2008
amounted to 84,545 euros.

2.4 Guarantee in favor of Crédit Industriel d’Alsace

The THEOLIA company has stood surety for 250,000 euros for an indeterminate period for repayment of the current ac-
counts showing a loss of its subsidiary Natenco SAS in favor of Crédit Industriel d’Alsace-Lorraine.

This guarantee is still in force.
2.5 Inter-creditor agreement

Agreement concluded between the bank RBS and the companies Royal Wind, CEFF, CESAM, Ventura, Vol-V and THEOLIA
to permit funding of the construction of the THEOLIA Group's wind power plants.

The agreement is in the process of execution.
2.6 Tax integration agreement

Under the terms of this agreement, the THEOLIA Company alone is designated as liable for tax on the results of the inte-
grated tax unit. This agreement was concluded for a period of five years as from 1 July 2005 between THEOLIA and its
French subsidiaries. The participating companies and their tax contribution towards the result of the integrated tax unit are
listed in Note A.

2.7 Shareholder agreement concluded between THEOLIA, Mr. Jean-Marie Santander, Mr. Mohamed Habbal and
Theolia Emerging Markets

A shareholder agreement was concluded on November 28, 2007 between THEOLIA, Mr. Jean-Marie Santander, Mr. Mo-
hamed Habbal and Theolia Emerging Markets (TEM) to set out the relationship with TEM shareholders in order to transfer
control of the TEM Company to the THEOLIA Company.

This agreement was concluded for a period of 5 years as from signature and therefore ends with the transfer to Theolia by
Mr. Santander of the entirety of his holding in the capital of Theolia Emerging Markets in January 2009.

2.8 Immediately enforceable guarantee by THEOLIA in connection with the CERON and CELGC funding

Theolia has issued immediately enforceable guarantees for the benefit of the Société Générale to secure swap agreements
set up between the operating companies and Société Générale pending signature of a project financing agreement. The
operating companies are as follows:

- Centrale Eolienne du plateau de Ronchois ("CERON") and
- Centrale Eolienne du Grand Camp ("CELGC").

These guarantees are in the process of execution and expire on the effective date of the contract for financing the wind
farms and no later than December 31, 2009.

The guarantee for the funding of the company Centrale Eolienne de Sallen "CESAL" expired on the entry into effect of the
financing agreement.
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3 - Agreements and commitments not authorized beforehand

We also submit our report on agreements and commitments subject to the provisions of article L. 225-42 of the Commercial
Code.

By virtue of article L. 823-12 of this Code, we would mention that this agreement did not receive your board's prior approval.

On the basis of the information given to us, we must advise you of the circumstances on account of which the authorization
procedure was not adopted, in addition to the essential terms and conditions of this agreement.

Persons concerned

Mr. Jean-Marie Santander, Chairman of your Company's Board of Directors and director of Theolia Emerging Markets

Purpose:

The THEOLIA company granted a loan on November 19, 2007 of 25 million euros to the Theolia Emerging Markets company
to fund the acquisition by the latter of the company Ecolutions GmbH & Co.KgaA.

The loan bears interest at a rate of 5% and is automatically renewable for periods of a year at a time unless terminated by
either party.

Basis:
This agreement is at present in the process of execution.

Circumstances why the authorization procedure was not adopted:

Your Board of Directors felt that the above agreement was covered by article L 225-39 of the Commercial Code and, conse-
quently, that the prior authorization procedure provided by article L 225-38 of the said Code did not apply thereto for the
following reasons.

The loan was regarded as a standard agreement concluded in connection with a contribution on current account between
two companies of the same group;

The financing and commercial conditions of the loan were regarded as standard, having regard to the financial capabilities of
the companies concerned;

The operation allowed the common strategy to be applied towards achieving an objective of external growth and develop-
ment in the group's business within the area of renewable energy in emerging countries.

Marseille, May 26, 2009
The Auditors

Jean JOUVE Deloitte & Associés
Anne-Marie MARTINI

20. FINANCIAL INFORMATION CONCERNING THE ISSUER’S ASSETS,
FINANCIAL SITUATION AND INCOME

20.1. FISCAL YEAR ENDING DECEMBER 31, 2008

20.1.1. Consolidated Financial Statements as of December 31, 2008 and Auditors’ Re-

port
Consolidated balance sheet thousands of euros
ASSETS Notes | 12/31/2008 | 12/31/2007
Goodwill 9/11 78,084 120,062
Other intangible assets 10/11 94,152 75,474
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Tangible assets 10/11 341,678 335,240
Investments in associates 12 21,729 63,060
Other non-current financial assets 13 10,458 50,595
Deferred tax assets 32 9,483 1,431
Non-current assets 555,584 645,865
Inventories and work-in-process 14 169,923 42,877
Trade receivables 15 24,885 87,386
Other current assets 16 53,900 51,271
Income tax receivable 16 3,475 188
Financial assets: current portion 13 296 1,127
Cash and cash equivalents 17 90,823 326,197
Current assets 343,302 509,046
Assets related to discontinued activities 18 19,817 )

TOTAL ASSETS 918,703 1,154,912

LIABILITIES AND SHAREHOLDERS' EQUITY

Share capital 19 39,747 38,682
Share premium 307,695 307,171
Other reserves 67,150 106,552
Net income (Group share) (243,343) (48,262)
Shareholders’ equity (Group share) 171,249 404,143
Minority interests (1,489) 277
Shareholders’ equity 169,760 404,420
Non-current financial liabilities 21 442,581 451,819
Provisions: non-current portion 24 3,844 665
Employee benefits 23 61 251
Deferred tax liabilities 32 22,033 27,557
Other non-current liabilities 561 )
Non-current liabilities 469,080 480,292
Current financial liabilities 21 146,666 90,772
Provisions: current portion 24 16 435
Trade payables and other current liabilities 25 103,228 137,092
Tax and social security liabilities 25 14,352 28,966
Corporate tax liabilities 2,480 12,935
Current liabilities 266,742 270,200
Liabilities related to discontinued activities 18 13,121 )

TOTAL LIABILITIES AND SHAREHOL D-
ERS’ EQUITY 918703 1154012
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Income statement

thousands of euros

Revenues

Purchases and changes in inventory
External expenses

Taxes and duties

Personnel expenses

Amortization and provisions

Other income and operating expenses

Current operating income
Other non-current income and expenses

Operating result before impairment

Impairment

OPERATING RESULT (after impairment)

Cost of gross financial debt

Cash and cash equivalents

Cost of net financial debt

Other financial income and expenses
Financial income

Share of income from associated enterprises
Tax expense

Net result from continued activities

Net tax income from discontinued activities
or held for sale

Group portion
Minority interests
Earnings per share

Diluted earnings per share

Notes

26

27
10/11
28

26
29

30

26

31
12
32

18

33
33

12/31/2008

69,956
(25,945)
(36,540)

(1,240)
(20,838)
(56,346)

3,656

(67,299)
(22,584)
(89,883)
(106,577)
(196,460)
(33,009)
6,384
(26,625)
(12,457)
(39,082)
(3,842)

11,936

(227,448)

(16,650)

NET INCOME (244,098)

(243,342)
(755)
(6.12)
(4.33)

12/31/2007

288,134
(225,685)
(29,008)
(986)
(18,132)
(12,313)
(1,572)

438
22,791

2322 9
(60,746)
(3 7,517)

(12,577)
3,062
(9,515)
2,526
(6,989)
(85)
(2.777)

(47,368)

(1,257)

(48,262)
(364)
(1.41)
(0.94)
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Statement of cash-flows thousands of euros

12/31/2008 12/31/2007
Total net income of consolidated companies (244,097 ) (48,625)
Income from discontinued operations 16,650 -
Elimination of depreciation, amortization and provisions 156,680 18,084
Elim. of change in deferred tax (11,936) 2,729
Elim. of capital gains and losses on disposals (4,887) (932)
Elim. of share of income from associates 3,842 (83)
Financial costs 30,819 11,720
Other income and expenses with no impact on cash flow 44,863 44,321
Gross cash flow operations (A) (8,067) 27,214
Change in operating working capital requirements (B) (129,193) 2,639
Taxes on companies written off (8,715) 240
Cash flow related to discontinued activities (1,751) -
CASH FLOW FROM OPERATING ACTIVITIES (a) = (A+B) (14 7,725) 30,093
Acquisitions of fixed assets (46,404) (48,136)
Acquisitions of financial assets (16) (104)
Disposals of fixed assets 3,045 7,006
Change in loans 36,514 (28,913)
Impact of acquisition of subsidiaries net of cash acquired (64,573) (66,516)
Cash flow related to discontinued activities (2,295)
Adjustment account 0 0
NET CASH FLOW USED BY INVESTING ACTIVITIES (b) (73, 727) (136,663)
Dividends paid to minority shareholders 0) (29)
Treasury shares 373 8
Capital increase (reduction) 1,589 96,176
New loans and other liabilities 102,304 308,813
Repayments of borrowings and other liabilities (91,063) (23,320)
Interests paid (24,497) (11,720)
ﬂ(())wer financing income and expenses with no impact on cash ) (468)
Cash flow related to discontinued activities (890)
NET CASH FLOW USED BY INVESTING ACTIVITIES (c) (12,184) 369,459
Foreign currency translation adjustments 70 (111)
CHANGE IN CASH AND CASH EQUIVALENTS
233,567 262,778
(@) = (@)*+(b)* (¢) (233.567)
Opening net cash and cash equivalents 325,920 63,142
Cash and cash equivalents at the close of discontinued activities 1,533
Closing net cash and cash equivalents 90,819 325,920
CHANGE IN CASH AND CASH EQUIVALENTS (233,568) 262,778
* Cash appearing in the balance sheet 90,823 326,192
Bank overdrafts 4 (278)
Net cash and cash equivalents at closing 90,819 325, 920




Statement of changes in equity

thousands of euros

Conversion Consolidated Sharehold- L Total share-
Share . . ) . Minority ,
capital Premiums gains / reserves and er's equity — interests holders
losses net income Group share equity
As of
01/01/2007 25,404 137,650 9) 6,643 169,688 1,734 171,422
Conversion 235 235 235
gains / losses
Treasury shares 8 8 8
Consolidated
net income for (48,262) (48,262) (545) (48,807)
the period
Subtotal :
income and 235 (48,254) (48,019) (545) (48,564)
expenses for
the period
Capital increase 13,278 175,503 188,780 188,780
Stock grants 6,245 6,245 6,245
Stock warrants
allocated to 38 38 38
employees
Stock warrants
allocated to 5,514 5,514 5,514
directors
Allocation of
expenses of (5,982) (5,982) (5,982)
capital increase
Convertible 26,502 26,502 26,502
bond
Contribution of
General Electric 56,490 56,490 56,490
wind farms *
Change in
scope of consol- 5,842 5,842 (912) 4,930
idation
Other reclassifi-
cations (955) (955) (955)
As at
12/31/2007 38,682 307,171 226 58,064 404,143 277 404,420
As at 1/1/2008 38,682 307,171 226 58,064 404,143 277 404,420
Conversion 112 112 112
gains / losses
Treasury shares (709) (709) (709)
Consolidated
net income for (243,342) (243,342) (755) (244,097)
the period
Subtotal :
income and - - 112 (244,051) (243,939) (755) (244,694)
expenses for
the period
Capital increase 1,065 524 1,589 1,589
Stock grants 8,045 8,045 8,045
Stock warrants 1615 1,615 1,615
allocated
Change in
scope of consol- 130 130 130
idation
Other reclassifi- (334) (334) (1,011) (1,345)

cations
As at
12/31/2008

338

(176,530)

171,249
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1. General information

THEOLIA (“the Company”) is a limited company [société anonyme] with registered office in Aix-en-Provence, France.
The financial period for which the accounts are submitted began on January 1, 2008 and ended on December 31, 2008.

The Company and its subsidiaries (‘the Group”) are involved in the independent production of renewable electricity, primarily
of wind origin, and in the sale of plants to third parties. The Group is also active in the Environmental sector.

The Group operates primarily in Europe.
The Group’s financial statements were approved by the Board of Directors on April 21, 2009.

2. Accounting principles

2.1. Statement of conformance

In accordance with EC Regulation No. 1606/2002 of July 19, 2002, the consolidated financial statements for the period from
January 1, 2008 to December 31, 2008 were prepared in accordance with the IFRS (International Financial Reporting Stan-
dards) reference published by the IASB (International Accounting Standards Board) of December 31, 2008, for which the
adoption regulation appeared in the Official Journal of the European Union on the date of preparation of the financial state-
ments. The IFRS references includes IFRS standards, IAS (International Accounting Standards) standards, as well as the
interpretations (IFRIC and SIC) available on the website http://ec.europa.eu .

The accounting methods applied as of December 31, 2008 are consistent with those of the previous fiscal year.

The Group is in the process of analyzing the IFRS regulations and the IFRIC amendments and interpretations published and
approved by the European Union as of December 31, 2008 and applicable as of 2009. These include:

= |FRS 8, “Operating sectors”

= |AS 23 amended, “Borrowing costs”

= |FRS 2 amended, “Conditions for acquiring rights, and cancellations”

= |AS 1 revised, “Presentation of financial statements”

= |FRIC 13 “Customer loyalty program.” This interpretation does not affect the Group.

The application of the following regulations, amendments and interpretations, as of fiscal year 2008, have no impact on the
Group’s consolidated financial statements:

= Amendment to IAS 39 and IFRS 7 relative to the reclassification of financial assets
= |FRIC 11, IFRS 2 - Treasury stock and intra-group transactions

The IFRS standards and IFRIC amendments and interpretations published but not yet approved by the European Union as
as of December 31, 2008 are the following:

= |FRIC 12 “Public service concessions;” the Group has entered into a public service delegation agreement with cer-
tain of its subsidiaries. The impact on the presentation of the financial statements is underway.

= |FRIC 15 “Agreements for the construction of a real estate asset; this interpretation does not affect the Group.

= |FRIC 16, “Hedging of a net investment in a foreign activity;” this interpretation does not affect the Group.

= |FRS 3 revised, “Business combinations.”

= |AS 27 revised, “Consolidated or individual financial statements”

= |FRS 1 and IAS 27 amendments, "Financial instruments subject to early repayment at fair value and liquidation-
related obligations".

= Amendments to IFRS 1 and IAS 27, “Cost of an interest in a subsidiary, a jointly controlled entity, or an associated
entity”

Among the texts issued by the IASB and adopted by the European Union, those for which it is possible to assume advance
application as of 2008 are the following:

= Amendment of IAS 23 on borrowing costs. The Group already posts borrowing costs in the construction cost of
qualified assets.
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= |FRS 8 on operating segments. The impact on the presentation of the financial statements is in the process of be-
ing determined.

« Basis for the preparation of financial statements
Unless noted otherwise, the comparative information is presented as of December 31, 2007.

Unless noted otherwise, the financial statements are presented in thousands of euros, rounded to the next higher thousand
euros.

Pursuant to IFRS 3, the N-1 accounts presented for comparison were adjusted following the final allocation of goodwill. This
is as a result of the application of IFRS 5 — Non-current assets held for purposes of sale and discontinued operations.

e Continuity of operation

The Group notes that the 2009 budget was prepared on a self-financing basis, based on a program already underway to sell
wind assets and projects for which the proceeds were already expected in May. The successful outcome of this program is a
critical factor in the Company’s ability to ensure the continuity of its operations over twelve months.

The principal assumptions applied were specifically associated with:

- The disposal of wind farms and projects in France, Germany and Spain;

- The disposal of non-strategic assets.

The Group currently has reasonable assurance of compliance with this disposal schedule and therefore the corresponding
posting dates.

Nevertheless, in the context of a difficult economic environment, if the asset disposal schedule is delayed, the Group would
be free to limit its projected investment schedule over 2009. It may carry this out by targeting one or more projects.

The Group has thus assumed that it should prepare its consolidated financial statements in adhering to the principle of an
ongoing concern.

e Correction of error — IAS 8

Pursuant to standard IAS 8, three errors found in the financial statements to December 31, 2007 have given rise to an ad-
justment to these same accounts.

i) The acquisition of shares in German companies made at year-end 2007 was presented incorrectly, such that the debts and
goodwill were increased in the accounts for the period ending December 31, 2007.

The impact of the adjustment is summarized below.
Balance sheet effect to 12/31/2007

Correction of goodwill: -€2,549,000
Correction of current assets (see Note 5): -€5,711,000
Correction of current liabilities: - €8,260,000

These corrections have no impact on the income statement.

i) Moreover, the posting of the convertible bond (OCEANE) issued in October 2007 gave rise to a partially incorrect adjust-
ment, such that shareholders’ equity, in the accounts of December 31, 2007, was reduced by €1,129,000, and non-current
financial liabilities increased by the same amount.

The impact of the adjustment is summarized below.
Balance sheet impact 12/31/2007
Correction of shareholders’ equity: +€1,129,000
Correction of current financial liabilities: -€1,129,000
These corrections have no impact on the profit and loss statement.

iii) A change in the evaluation of the level of control of the Spanish company Asset Electrica, which is 50% owned by the
Company, resulted in a change in consolidation method. The company was posted according to the equity method. This
presentation resulted in the following impacts on the accounts as of December 31, 2007:
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» Tangible assets (€9,896,000)
> Non-current financial assets: €6,568,000
> Non-current financial liabilities: (€3,075,000)
>  Suppliers: (€752,000)
>  Associated enterprises: (€217,000)

This change in consolidation method results in an increase in net income of €181,000 as of December 31, 2007.

2.2. Methods of consolidation

*  Controlled entities

Subsidiaries are consolidated if they are controlled by the Group, which directs their financial and operational policies. Sub-
sidiaries are consolidated by complete integration from the date at which effective control was transferred to the Group. They
are deconsolidated from the date at which such control ceases.

Income from subsidiaries acquired or sold during the fiscal year is included in the consolidated profit and loss statement,
respectively, from the date of the taking of control or until the date of loss of control.

As applicable, adjustments are made on the financial statements of subsidiaries to harmonize the accounting principles used
and render them consistent with those of other companies in the scope of consolidation.

All intra-group balances and operations have been eliminated from consolidation.

e Associated enterprises

Associated enterprises are companies in which the Group has a notable influence in matters of operational and financial
policy, without having control. In general, they are companies in which the Group holds at least 20% of voting rights.

The Group’s investments in the associated enterprises are posted according to the equity method. The financial statements
of the associated enterprises are included in the consolidated accounts from the date of the start of the significant influence
until the date at which that notable influence is lost.

The balance sheet value of securities posted in accordance with the equity method includes the cost of acquiring the securi-
ties (including goodwill), plus or minus changes in the Group's share of the associated company’s net assets as of the acqui-
sition date. The income statement reflects the Group's share in the income of the associated company.

*  Business combination

The business combinations which have taken place since July 1, 2004 have been posted according to the acquisition me-
thod. The cost of business combination is equal to the total fair value at the date of exchange, delivered assets, incurred or
assumed liabilities, and equity instruments issued by the Group, in exchange for control of the acquired company, and of all
costs directly attributable to the business combination. If the fair value of the assets and liabilities cannot be determined on
the date of preparation of the financial statements, a provisional allocation is undertaken to allow for the determination of
Goodwill, which itself is provisional. The final allocation is than applied within a maximum of one year after the date of taking
of control.

Positive differences between the acquisition cost and the share of fair value of the assets, liabilities and any liabilities identifi-
able on the date of the taking of control are posted to assets under goodwill. Any negative differences are posted directly to
income for the period.

When the agreement on the business combination provides for an adjustment in the purchase price deriving from future
events, the amount of this adjustment is included in the cost of the business combination on the date of acquisition if this
adjustment is likely, and can be measured reliably.

Upon the sale of a subsidiary or a jointly controlled entity, total goodwill attributable to the subsidiary is included in the calcu-
lation of the results of the disposal.

Goodwill is not depreciated. According to IAS 36, “Depreciation of assets”, it is subject to an impairment test at least once a
year, and more frequently in the case of the appearance of an impairment index. The testing conditions are aimed at ensur-
ing that the recoverable value of a cash-generating unit to which the goodwill is assigned or allocated is equal to at least its
net book value. If impairment is demonstrated, depreciation is posted to operating income on a specific line known as “Im-
pairment.” This depreciation is irreversible.
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When additional purchases occur after the taking of control, the transaction is considered as a simple securities transaction
with minority shareholders: the controlled company’s identifiable assets and liabilities are not subject to valuation; the posi-
tive or negative variance generated between the acquisition cost and the additional share of the company’s net assets ac-
quired is posted directly to the acquirer’s equity capital.

2.3. Foreign currencies

The consolidated financial statements are presented in euros, which is the parent company’s functional and reporting cur-
rency. The functional currency of foreign subsidiaries is generally the local currency.

- Presentation of the financial statements

Balance sheet postings of entities located outside the euro zone are converted at the closing exchange rate current in the
functional currency and postings of the income statement are converted at the current average exchange rate of the func-
tional currency.

- Foreign currency transactions
Foreign currency transactions are posted at the exchange rate current on the date of the transaction.

2.4. Posting of income

Income is posted when the Group has transferred to the buyer the significant risks and benefits inherent to ownership, when
it has a share in neither the management nor the effective control of the assigned assets, when it is likely that the economic
benefits of the sale will benefit the Group, and that the transaction cost may be valued reliably.

e Electricity production

Posted sales of peaking units, wind farms and co-generation plants correspond to the sale of electricity produced and sold to
the operator in accordance with various agreements, specifically guaranteeing the sale prices as a function of volumes pro-
duced and sold.

Sales of electricity are recognized as a function of quantities produced during the period.
e Purchase of wind farms for resale

The margin is determined upon disposal of the farm, in proportion to the number of wind turbines sold.
e Construction, purchase and sale of wind farms

Construction activities result in the posting of income and a margin, in advance of the construction work.
*  Financial income

Interest income is posted pro rata temporis according to the effective interest rate method.
e Dividends

Dividends are posted to financial income when the right to receive the dividend is acquired.
2.5. Intangible fixed assets

Intangible fixed assets are posted at acquisition cost less total depreciation and any losses of value

The cost of borrowings used to finance assets over a long commissioning or manufacturing period is included in the cost of
entry of the fixed assets.

Depreciation, calculated as of the date of commissioning of the fixed asset, is posted to expenses in such a way as to reduce
the book value of assets over their estimated use life, according to the straight-line method.

For agreements and licenses, depreciation periods are 15 and 18 years.
The depreciation expenses for intangible fixed assets are posted under the “Depreciation” category on the income statement.
Costs applying to projects may be generated internally or be acquired through business combinations.

The principle intangible fixed assets posted by the Group relate to the development expenses of various projects related
specifically to the operation of wind plants. Projects are valued at production cost. An identifiable intangible fixed asset gen-
erated internally resulting from the development of an internal project is posted to the balance sheet if, and only if, the condi-
tions relating to the following are met:

0 the project’s technical feasibility;
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the intent to complete the intangible fixed asset and to commission it or sell it;
the capacity to commission or sell the intangible fixed asset;

the likelihood of generating future economic benefits;

O O o o

the availability of technical and financial resources to complete project development;
o the ability to reliably assess the expenses attributable to the fixed asset during its development.
Intangible assets generated internally are depreciated in accordance with the straight-line method over their useful life.

Developments of wind farms are considered intangible fixed assets when the Group establishes a program support company
to retain development-related rights in order to use them itself.

Until this decision is taken, development costs are treated as inventory and work in progress.

If the conditions for posting a fixed asset generated internally are not met, development expenses are posted to expenses
during the fiscal year they were incurred.

When the Group acquires wind projects developed by companies subject to a takeover, they are valued at fair value, specifi-
cally in accordance with IFRS 3. The intangible fixed asset value thus calculated therefore takes into consideration the value
of all agreements acquired.

Most intangible assets consist of wind projects in the course of development. They appear under “assets under construction”
and therefore are not depreciated.

The costs corresponding to these projects cease to be capitalized on the date of industrial commissioning. They are then
depreciated over the lifetime of the electricity sale agreement (generally over 15 years in France).

2.6. Tangible fixed assets

¢ Valuation of tangible assets
Tangible fixed assets are posted at acquisition cost less depreciation and any losses of value.

Fixed assets acquired within the framework of a business combination are valued at fair value on the acquisition date. At
each accounts closing, the acquisition cost is reduced by the accumulated depreciation and ultimately depreciation is calcu-
lated in accordance with IAS 36 “Asset depreciation.”

Depreciation, calculated as of the commissioning date of the fixed asset, is posted under expenses in order to reduce the
book value of assets over their estimated useful life, in accordance with the straight-line method and on the following bases:

e Construction 20 years
e Machinery and equipment (plants) 15 years
e Machinery and equipment 4-10 years
e Fixtures and facilities 5-10 years
e Office and computer equipment 3-5 years
e Office furniture 5-10 years

Plants and farms are depreciated over the lifetime of the agreement, i.e., 15 years (France) and 20 years (Germany).
The depreciation expense on fixed assets is posted to the "Depreciation" category of the income statement.

The profit or loss resulting from the suspension or decommissioning of an asset is determined as the difference between
income from disposal and the book value of the asset. The net disposal income of these non-current items is presented
under the category "Other operating income and expenses" on the income statement.

2.7. Leasing agreements

Fixed assets financed by means of lease-financing agreements, transferring to the Group almost all the risks and benefits
inherent in owning the leased asset, are posted under assets on the balance sheet at fair value of the leased asset or the
restated value of the minimal payments under the lease, if less. The corresponding debt is posted to financial liabilities.

Lease payments are broken down into financial expenses and amortization of the debt in order to obtain a constant periodic
rate on the loan balance under liabilities.

The assets covered by a lease-financing agreement are depreciated over their useful life in accordance with the Group’s
rules. In case of an impairment index, they are subject to an impairment test in accordance with IAS 36 “Asset depreciation.”
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Leasing agreements in which the lessor retains almost all the risks and benefits inherent in ownership of the asset are simple
leases. Payments made under these agreements are posted to expenses on a straight-line basis over the duration of the
agreement, corresponding to the lifetime.

Assets currently covered by a lease-financing agreement are not significant.
2.8. Impairment
An impairment test is performed:

e once a year, for indefinite-term assets, especially goodwill, non-depreciable intangible assets, and those under
construction;

e upon the occurrence of impairment indices for other assets.

Except for a specific event, the annual test is applied on the occasion of the annual budget projection and medium-term
planning process.

For purposes of the impairment test, goodwill is allocated to each Cash-generating unit (CGU) likely to benefit from the syn-
ergies of the company consolidation. CGUs corresponding to consistent sets of assets in continuous use generate identifia-
ble cash flows independent of the cash flows generated by other assets or groups of assets.

A CGU is a distinct component of the Group that is engaged in providing related products or services and that is exposed to
risks and profitability different from those of other CGUs.

The Group’s activities are classified into the following categories:
- Development and construction of wind farms,
- Production of energy from wind power,
- Non-wind business.

Wind farm development and construction is sub-divided into as many CGUs as there are countries involved, particularly
France, Germany and ltaly; that is because of the change in the scope of consolidation. Previously, Development and Con-
struction constituted a single CGU.

This redefinition has no impact on the comparative financial statements, because no depreciation would have been posted at
end-2007.

Wind energy production is itself divided into as many CGUs as there are operating farms.
Non-wind is itself subdivided into as many CGUs as there are legal entities.
Depreciation is posted in accordance with the surplus book value over the recoverable asset value.

Recoverable value is the fair value of the asset (or group of assets) net of disposal costs, or utility value, whichever is high-
est.

Unlike previous years, and to take into account the drop in market values and the increasing scarcity of transactions, the
Group has systematically calculated utility value.

Utility value is thus exclusively determined based on future restated cash flows expected from use of the asset (or group of
assets).

The projected cash flows used are consistent with the projected business plans prepared by Group management. When it is
not possible to establish projections beyond five years, the assumptions for the fifth year are applied to subsequent periods.
Projections for wind farms cover the duration of electricity sale agreements.

The principal assumptions applied are the following:

- Projected sales: over the duration of the agreement, without taking into account the possibility of a renewal;
- Terminal value: 20% of the original investment (for developers only);

- Probability rates for effective hours of wind: P75

The rate applied to adjust corresponding cash flows is a function of the activities corresponding to each individual goodwill
item, and takes into account risks and activities, as well as their geographic location. The rate is determined, according to
assets applied, based on the weighted average cost of capital (WACC).
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The adjustment rate applied by the Group is determined for each group of tested assets according to the weighted average
cost of capital method. The rate used is 7% for 2008 (between 6% and 7% for 2007).

This rate was determined based specifically on:

- Avisk-free rate of: 4.10%

- And arisk premium of; 4.75%
This rate is increased by a supplementary risk premium for the following activities:

- Development and construction of wind farms in Italy 8%

- Sale of electricity to Morocco: 9%

Any impairment is posted on a priority basis at the level of goodwill and then, as applicable, at the level of other CGU activi-
ties, prorated for book value. Impairment posted to goodwill is irreversible. Impairment is posted directly to expenses in oper-
ating income.

2.9. Inventory and work in progress

Inventory is valued at cost or net sale value, whichever is lower.

The cost of inventory of raw materials, merchandise and other supplies consists of the purchase price, excluding taxes, of
raw materials, direct labor, other direct costs and general production expenses less rebates, returns and refunds obtained,
plus accessory expenses on purchases (transport, unloading expenses, customs expenses, purchase commissions, etc.).
Inventory is valued in accordance with the “first in/ first out” method.

Inventory posted by the Group represents certain wind projects in development on which the Group reserves the possibility
of a disposal prior to commissioning. Net sale value is captured as a function of their degree of progress and the most recent
transactions in the business segment. At least annually, and more frequently with the occurrence of impairment indices, the
Group analyses this net sale value. Depreciation is eventually posted to projects for which development is not certain and for
which the likelihood of exploitation, either by the Group or by a third party, is not sufficient.

Wind farm developments are considered intangible fixed assets when the group establishes a program support company to
retain development rights in order to exploit them itself.

Until this decision is taken, development costs are treated under inventory and work in progress.
2.10. Financial assets and liabilities

Financial assets include long-term investments (non-consolidated equities and other investment securities), financial loans
and receivables, and derived financial asset instruments.

Financial liabilities include borrowings and financial debts, bank payables and derived liability instruments.

Financial assets and liabilities are posted to the balance sheet under current/non-current assets and liabilities depending
upon whether or not their maturity is greater or less than one year, with the exception of derivatives, which are classed under
current items. This category also includes non-current financial debts:

- that the Group envisions repaying in advance;
- as applicable, that are due by reason of breach of covenants.
»  Variable-income financial assets and liabilities at fair value
Variable-income financial assets and liabilities valued at fair value are designated as such when the transaction is initiated.

These assets are posted at acquisition cost, and are valued at each accounting closure at fair value. This change in fair
value is posted under income in the category “Other financial incomes and expenses.”

As an option, the Group may classify certain assets/liabilities in the category of assets/liabilities valued at fair value in the
following three cases:

< elimination or significant reduction of an inconsistency in the asset or liability valuation method;

e management of the performance of a group of assets/liabilities at fair value, in accordance with documented strat-
egies and management reporting;

o the asset or liability includes an embedded derivative.

In practice, the group valued at fair value the conversion option included in the convertible bond (OCEANE).
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¢ Financial assets held to maturity

This category shows fixed-term assets acquired when the Group has the intention and capacity to hold them to maturity.
These assets are posted at amortized cost, and interest posted at the effective interest rate is posted to income under “Other
financial income and expenses.”

¢  Financial loans and receivables

Financial loans and receivables are valued at amortized cost less any depreciation. Interest valued at the effective interest
rate is posted under income in the category “Other income and financial expenses.”

* Financial assets available for sale

Financial assets available for sale include non-consolidated equities, as well as investment securities. They are valued at
each account closing, at fair value. Unrealized gains or losses are posted under equity capital except in the case of deprecia-
tion.

When there is an active market, fair value corresponds to market value. By default, fair value is based on adjusted cash
flows. If it is not possible to perform such valuations, the value applied corresponds to acquisition cost, less any depreciation.

¢ Financial debt and operating debt

Financial debt and operating debt are valued at amortized cost. Interest calculated according to the effective interest rate
method is posted under the category "Cost of gross financial debt" in the income statement.

¢ Derivative financial instruments
o Type

The Group may resort to derived financial instruments (swaps/caps) to hedge against interest rate risk from its variable-rate
financing policy.

0 Valuation and posting

Derivative financial instruments are posted at source under acquisition cost. They are subsequently valued at fair value. The
change in fair value of derivative instruments is posted to income, unless these instruments are designated as cash flow
hedging instruments or net investment. In this case, changes in fair value are posted directly to equity capital for the portion
of the hedge deemed effective. The non-effective portion is maintained under financial income.

0 Derivative financial instruments qualified for hedging

As of December 31, 2008 derivative instruments contracted by the Group were not considered as hedging instruments for
accounting purposes.

2.11. Trade receivables and other debtors

Trade receivables derive from sales of goods and services realized by the Group within the context of its activity. Other
debtors essentially include tax receivables (VAT accounts) and social receivables. These assets are valued and posted
initially at fair value.

An impairment is posted when there are objective indicators indicating that amounts owed might not be recovered, in whole
or in part. Specifically, for assessing the recoverable value of trade receivables, balances owed at the close are subject to an
individual examination and the necessary provisions are applied if a risk of non-recovery is found to exist.

2.12. Cash and cash equivalents

The category “Cash and cash equivalents” includes liquidity as well as immediately available money-market investments
subject to negligible risk of change of value.

Money-market investments are valued at market value as of the closing date. Changes in value are posted to income from
cash and cash equivalents.

Bank overdrafts appear in liabilities under the category “Current financial liabilities.”
2.13. Share capital
Common stock is classified as an equity instrument.

Costs directly attributable to the issuance of new shares or options are posted to shareholders' equity after deducting is-
suance income, net of taxes.
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THEOLIA shares held by the Group are applied against shareholders’ equity, until cancellation or disposal of the shares. In
the event of a sale of these shares, net revenue from costs directly attributable to the transaction and the tax incidence are
included in the Group share of attributable shareholders' equity.

THEOLIA is not required to meet capital adequacy ratios.

2.14. Stock warrants and bonus shares

«  Stock warrants

The Group allocates stock warrants to members of the Board of Directors. These transactions, for which payment is share-
based, and settled in stock, are assessed at fair value (excluding the effects of acquisition conditions other than market
conditions) on the allocation date. The fair value calculated on the acquisition date is posted to expenses in accordance with
the straight-line method during the rights-acquisition period, based on the number of shares the Group expects it will be
required to issue, adjusted for the effects of the rights acquisition other than market conditions.

Fair value is assessed by using the most appropriate model (Black-Scholes-Merton or binomial). The life expectancy used in
the model was adjusted based on management estimates, the effects of non-transferability, restrictions on conditions of
exercise, and information as to the exercise behavior of members of personnel.

¢ Bonus shares

The Group allocates bonus shares to certain of its employees. The value of these shares is determined on the allocation
date.

e Accounting

Benefits corresponding to rights allocated in the form of stock warrants or bonus shares are posted, depending upon the
beneficiary:

0 under personnel expenses,
0 or under operating income and expenditure.

2.15. Personnel benefits

e Types of system

By legal obligation or custom, the Group contributes to additional retirement plans or other long-term employee benefits. The
Group offers these benefits through fixed-contribution systems.

The only defined-benefit plans correspond to retirement severance paid to employees of entities based in France.

In the context of defined-contribution plans, the Group has no obligation other than to pay contributions. Contributions paid to
the plan are posted to expenses for the period.

e Type of commitments
0 Severance payments

Severance payments correspond to the collective agreement applicable to the Group and involve retirement or career-end
severance paid in the event of voluntary employee departure or retirement. Severance payments correspond to the defined-
benefits plan.

o Additional retirement plans

No plan supplementary to the legal minimum employee pension has been approved by the Group for its employees or man-
agers.

e Valuation of commitments

Contributions to defined-contribution systems are posted to expenses as they become due for services rendered by the
employees.

Commitments from defined-benefit systems, as well as their cost, are calculated according to the projected unit of credit
method. Valuations are performed each year. Actuarial calculations are provided by outside consultants.

These systems are not financed and their commitment is subject to a liability on the balance sheet. The primary system
relates to career-end severance (retirement severance). Actuarial variances correspond primarily to changes in assumptions
and the difference between results according to actuarial assumptions and actual results of defined-benefit plans. These
actuarial variances are posted directly to income for the period. Expenses posted to the income statement, under operating
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income, for defined-benefit plans, include the cost of services rendered during the year, the cost of past services, actuarial
variances, and the effects of any applicable plan reduction or liquidation.

Given its low importance, the financial cost corresponding to the expense of reversing the provision is posted to personnel
expenditures, under operating income for the period.

Since the Group’s creation, defined-benefits plans in the Group have not undergone any changes that would generate any
cost of past services.

2.16. Other provisions

A provision is posted when, at the close of the period, the Group has a current obligation (legal or implied), deriving from past
events, and when it is likely that an outflow of funds representing future economic benefits will be necessary to cancel this
obligation.

Provisions are restated if the time effect is significant. An increase in a time-sensitive provision is then posted to financial
expenditures.

Within the framework of a restructuring, a provision may not be established if the restructuring was subject to an announce-
ment and a detailed plan or a start of execution at the close of the period.

Litigation (primarily employment-related) is subject to provisions when a Group obligation to a third party exists at the close.
A provision is valued as a function of the best estimate of projected expenses.

No dismantling costs are subject to provision, as the Group believes that to date, these costs are not significant, and remain
at a level below or equal to the amount that would be incurred by disassembly.

Under current conditions, a zero cost is therefore associated with the dismantling of installed wind farms.

2.17. Borrowings

Borrowings are posted at original fair value, less associated transaction costs. These costs (loan issue costs and premiums)
are taken into account in calculating the amortized cost in accordance with the effective interest rate method.

At each accounts closing, financial liabilities are then valued at amortized cost in accordance with the effective interest rate
method.

Borrowings are broken down into:
o current liabilities for the portion to be reimbursed within twelve months after the close,
0 and non-current liabilities for payments due after twelve months.

Convertible loans are analyzed as hybrid instruments, with a debt component and an equity capital component. After deter-
mining the net issue costs (amortized cost),

0 the debt component is valued with respect to the fair value of the debt instrument, based on market con-
ditions on the issuance date;

0 the equity capital component is valued by the difference between amortized cost and the amount of the
debt instrument, net of tax.

2.18. Trade payables and other creditors

Trade and other debts are posted at historic cost.
2.19. Deferred taxes
The “tax expense” category includes tax due for the period and deferred tax included in the income for the period.

Deferred taxes are determined by using the variable carry-forward method, for temporary differences existing at the close
between the tax base of the assets and liabilities and their book value, as well as tax deficits. No deferred liability tax is de-
termined for the initial accounting of goodwill.

A deferred tax asset is posted for tax deficits and unused tax credits to the extent that it is likely that the Group will have
future taxable earnings to which these unused tax losses and tax credits might be allocated.

Deferred tax assets and liabilities are valued at the tax rates for which the application is expected over the period during
which the asset will be realized or the liability settled, based on the tax rates (and tax regulations) adopted or quasi-adopted
at the closing date.

Deferred taxes are calculated entity by entity. They are offset when taxes are withheld by the same tax authority and they
correspond to the same tax entity (tax consolidation group).
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Deferred tax payable is posted as income or an expense to the income statement unless it corresponds to a transaction or
event posted directly to shareholders' equity.

Deferred taxes are presented in specific categories of the balance sheet under non-current assets and liabilities.

2.20. Calculation of current operating income

The income statement is presented by type of expenditure.

Current operating income corresponds to operating income restated for other non-current income and expenses that are
unusual or non-recurring, i.e.:

0 impairment of goodwill and fixed assets determined within the context of impairment tests under IAS 36;

0 restructuring expenses or those related to employee adjustment measures constituting significant
amounts, relating to major events or decisions;

0 gains and losses from dilution;

0 expenses and income that would result from litigation of a significant amount, deployment activities or
major capital transactions (expenses involved in incorporating a new activity, etc);

2.21. Earnings per share

Diluted earnings per share are calculated in accordance with the provisions of IAS 33 “Earnings per share”. These earnings
are calculated by taking into account the maximum number of shares that might be in circulation.

2.22. Sector information

e Information by business segment (primary segmentation)
The Group is active in the so-called Wind business segments:

0 The development and construction of wind-powered electricity production facilities, on behalf of third par-
ties or the Group.

0 The operation of wind farms on behalf of third parties or the Group.
It is also active in the Non-Wind sector, corresponding to other activities (environment, hydraulic, bio-fuels).
« Information by geographic region (secondary segmentation)

Sector information is also presented by geographic segment, with regions corresponding to product sale regions. These
regions are:

o France ;
o Germany ;
0 Rest of world (including ltaly).

The Sector Information Note presents information, by business segment, on products and income as well as certain informa-
tion relating to assets, liabilities and investments.

Sector assets are operational assets used by a segment within the context of its operating activities. They include attributa-
ble goodwill, intangible and tangible fixed assets, as well as current assets used in the segment’s operating activities. They
do not include deferred tax assets, other holdings, or receivables and other non-current financial assets. These assets are
consolidated in the “Non-allocated assets” line.

Sector liabilities are liabilities that result from the activities of a segment, which are directly attributable to this segment, or
which might reasonably be assigned thereto. They include current and non-current liabilities, with the exception of financial
debts and deferred liability taxes. These liabilities are consolidated in the “Non-allocated liabilities” line.

3. Judgments and estimates

The preparation of financial statements in accordance with IFRS references requires that Group Management perform esti-
mates and formulate assumptions that affect the book value of certain asset and liability items, income and expenses, as
well as information contained in certain notes of the Annex.

The key assumptions are the following:
o Likelihood of success and commissioning of the various wind projects;

o Adjustment assumptions applied in the various valuation models applied;
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0 Financing assumptions for various wind projects.

Accounts and information subject to significant estimates specifically concern intangible fixed assets, tangible fixed assets,
goodwill, other non-current assets, derivative financial instruments, provisions for risks and expenses, and deferred taxes.

Since these assumptions are uncertain in nature, actual performance may differ from these estimates. The Group regularly
reviews its estimates and evaluations in order to take into account past experience and incorporate economic factors consi-
dered relevant.

Certain principles applied require the judgment of Group Management in the choice of assumptions adopted in calculating
financial estimates, which by their nature contain a certain level of uncertainty. These estimates are based on comparable
historic data and various assumptions which, depending upon the circumstances, are considered more reasonable and
likely.

Below, Management presents the accounting principles used by the Group in preparing the consolidated financial state-
ments, which imply the exercise of its judgment and recourse to estimates, and which have a significant impact on financial
statements consolidated under IFRS.

Without calling the above into question, estimates were prepared in a context of a rapidly changing environment and mar-
kets. In this context, knowledge of new information or the occurrence of new events, which cause us to significantly question
certain assumptions now deemed reasonable, may not be excluded.

3.1. Tangible and intangible fixed assets

The Group has resorted to estimates and must use certain assumptions aimed at (i) assessing the expected use life of the
assets in order to determine their depreciation period, and (i) determining any depreciation applied to the balance sheet
value of any fixed asset.

Estimates used to determine the expected useful life of fixed assets are applied by all Group entities.

To ensure the proper valuation of these assets on the balance sheet, the Group regularly reviews certain indicators that
would facilitate the performance of any applicable impairment test.

Group Management believes that the performance of annual impairment tests is subject to estimates and judgments be-
cause determining recoverable amounts assumes the use of assumptions with regard to the following:

- determination of the discount rates needed for the restating of future cash flows generated by the assets or the
cash creating units; the consequences of a change in the discount rate are presented in Note 11.

- determination of future operating cash flows, as well as their ending value;
- the estimated increase in sales generated by the tested assets; and
- the estimated operating margin linked to these assets for the future periods in question.

The assumptions used by the Group to calculate the recoverable value of its assets are based on past experience as well as
external data. To determine the future growth rates of income generated by a specific asset, the operational margin rates
and operational cash flows generated by a specific asset, the Group used each entity’s budget as the basis for estimating
cash flow for the next five years. For subsequent periods, the fifth-year assumptions are applied.

This year, these estimates cover all tangible and intangible assets, given the context that has led to performing impairment
tests on these assets.

3.2. Deferred taxes

The recoverable value of deferred asset taxes is reviewed on each closing date. This value is reduced to the extent that it is
no longer likely that sufficient taxable profit will be available as to permit the use of the benefit associated with all or part of
these deferred tax assets.

Group Management must consequently identify the deferred tax assets and liabilities and determine the amount of deferred
tax assets posted. When a subsidiary has recently posted tax losses, the existence of a profit taxable in the future is as-
sumed to be unlikely, unless the recognition of a deferred tax asset is justified by:

- losses associated with the occurrence of extraordinary circumstances that will not recur in the near future, and/or
- the prospect of extraordinary gains, and

- expected future income from long-term agreements.
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4. Management of financial instrument risk

4.1. Credit risk

According to IFRS 7, credit risk is the risk of financial loss by the Group in the event that a client or a counterparty of a finan-
cial instrument defaults in its contractual obligations.

As part of its control of risk of non-payment, and more specifically as part of its wind farm business activities, the Group also
seeks to not create or foster dependence on any one of its clients. These strategies currently allow it to identify and manage
the exposure inherent in these activities as best as possible.

What is more, the Group regularly assesses its clients’ financial soundness by taking into consideration their financial situa-
tion, past experience and other factors.

4.2. Liquidity risk

Liquidity risk is the risk that the Group might be unable to meet its obligations in a timely manner or under normal conditions.
The Group’s Finance Division is responsible for cash, financing and maturities management. The Group manages liquidity
risk on a consolidated basis with a view to its operational needs. Management manages the Group’s net cash based on
projections, taking into consideration anticipated cash flows. The Group's cash and cash equivalents are held in first-tier
regulated financial establishments.

As of the end of 2008, the Group had consumed the entire convertible loan issued at end-2007. The change in market condi-
tions renders financing by capital increase, conversion of stock warrants and recourse to borrowing very uncertain.

Within this context, the Group has resolved to dispose of non-strategic assets. Thus, assets outside the Group’s core busi-
ness (Non-Wind businesses) have been sold, or are in the process of being sold. The Group has also resolved to sell certain
assets and wind projects to strengthen its cash position and in accordance with the strategy implemented by the new Gener-
al Management and approved by the Board of Directors.

Thus, the Group has:

0 undertaken the sale of the entire Group share of Thernergo, the proceeds of which had not yet been re-
ceived as of the date the financial statements were prepared,

0 undertaken the process of selling other non-wind assets,

0  signed a protocol for the sale of a 55.5-MW wind farm for €81 million on November 12, 2008 over a pe-
riod of six months; on the date the financial statements were prepared, financing negotiations were un-
derway,

0 put up for sale over 200 MW of projects in France, Germany and Spain.
The Group is continuing to concentrate on projected sales and cost management. It has thus resolved to restore its liquidity.

Moreover, regulatory constraints existing in Morocco linked to the Office of Foreign Exchange make it difficult to recover
advances made to the Group's Moroccan subsidiaries.

4.3. Exchange rate risk

The Group is currently only slightly exposed to exchange rate risk, in so far as the majority of its activities are carried out in
the euro zone (particularly France and Germany). However, THEOLIA is developing and investing in certain countries where
it will be exposed to exchange rate risk (Morocco, India, Brazil). As at December 31, 2008, this risk is very low and partially
controlled by management of expenses and revenues in the currency of the entity in question. However, increased exposure
to exchange rate risk might have an unfavorable effect on the Group’s activity, financial situation and income, or on its ability
to meet its objectives.

4.4. |Interest rate risk

The financing of wind projects commissioned by the Group implies significant recourse to debt (65% to 90%), at both fixed
and variable rates. A significant increase in interest rates could have an impact on the profitability of future Group projects
and/or the development of its wind portfolio.

To limit this risk, for current loan agreements, the Group is implementing a policy of hedging rate risks through foreign ex-
change contracts under interest conditions (rate swaps). From an economic standpoint, applying these rate swaps allows it
to convert variable-rate borrowings to fixed-rate borrowings and to guard against an increase in variable rates to be paid in
the context of loan agreements.
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Wind farms in operation benefit from long-term fixed rates. In gener