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To the Shareholders,

Following our appointment as statutory auditorsyloyir Annual General Meeting, we have
audited the accompanying consolidated financiakestants of the Affine S.A. for the year
ended December 31, 2006.

The consolidated financial statements have beeroapg by the Board of Directors. Our role is
to express an opinion on these financial statembated on our audit.

|. Opinion on the consolidated financial statemets

We conducted our audit in accordance with profesdistandards applicable in France. These
require that we perform procedures to obtain reasien assurance about whether the
consolidated financial statements are free of ratanis-statements. An audit includes

examining evidence, using sampling, supportingdiselosures in the financial statements. An
audit also includes assessing the accounting plagiand significant estimates used in
preparing the accounts, as well as evaluating tlegadl financial statement presentation. We
believe our audit provides a reasonable basisudoppinion.

In our opinion, the consolidated financial statetadar the period are regular and accurate and
give a true and fair view of the financial positidhe assets and liabilities and the results of all
persons and entities within the scope of consatidah accordance with the IFRS standards as
adopted in the European Union.

Il. Justification of our assessments




In accordance with the requirements of article 23-8 of the French Commercial Code (Code
de Commerce) relating to the justification of ogs@ssments, we bring to your attention the
following matters:

Note 2 to the financial statements “Accounting pipfes and policies — Change in accounting
policy” describes the change in accounting polehating to the fair value model in IAS 40. In
accordance with IAS 8, the comparative informatielating to the period ended December 31,
2005 in the consolidated financial statements hesnlrestated to take this standard into
consideration retrospectively. As a result, the parative information differs from the
consolidated financial statements issued for thimgended December 31, 2005.

As part of our work of assessing the accountinggpies used by the Company, we verified
the correct restatement of the accounts for tha wrmled December 31, 2005 and the
information provided in this respect in the Noteste consolidated financial statements.

Note 2 to the financial statements “Accounting piples and policies — Property valuation
method” specifies that property assets are sulijectaluation procedures by independent
property experts. We obtained assurance that tlevédue of the investment properties
presented in the financial statements was basd¢idese valuations.

Note 2 to the financial statements “Accounting piptes and policies — Recognition of
convertible bonds” sets out the accounting policed rules relating to the recognition and
return of convertible bonds, as well as to the mieiteation of the fair value of derivative

instruments. We verified the appropriateness o$éh@ccounting policies and the information
disclosed in the notes to the financial statements.

These assessments were made in the context of wmit af the consolidated financial
statements, taken as a whole, and therefore catedbto the opinion we formed which is
expressed in the first part of this report.

Il1l. Specific verification

We also performed the verification on the Grougficial information given in the report of the
Board of Directors, in accordance with professigtahdards applicable in France. We have no
matters to reporregarding its fair presentation and conformitith the consolidated
financial statements.

Paris and Neuilly-sur-Seine, April 2, 2007

Statutory auditors

Deloitte & Associés Cailliau Dedouit et Associés

French original signed by French original signed by
Laure Silvestre-Siaz ~ Sylvie Bourguignon Rémi Savournin Jean-Jacques Dedouit
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n

To the Shareholders,

In compliance with the assignment entrusted toyugdoir Annual General Meeting, we hereby

report to you, for the year ended December 31, 2006

- the audit of the accompanying financial statemeaftthe Affine S.A., accompanying the
present report;

- the justification of our assessments ;

- the specific verifications and information reaurby law.

The financial statements have been approved bftlaed of Directors. Our role is to express
an opinion on these financial statements, basexloaudit.

|. Opinion on the financial statements

We conducted our audit in accordance with profesdistandards applicable in France. These
require that we perform procedures to obtain regsienassurance about whether the company
annual financial statements are free of materia-statements. An audit includes examining

evidence, using sampling, supporting the amountsdigclosures in the financial statements.

An audit also includes assessing the accountingciptes and significant estimates used in

preparing the accounts, as well as evaluating tteeadi financial statement presentation. We

believe our audit provides a reasonable basisudoppinion.

In our opinion, the financial statements are regata accurate and give a true and fair view of
the financial position and the assets and liaeditof the company and the results of its
operations for the year ended, in accordance watownting regulations and principles
generally accepted in France.



[l. Justification of our assessments

In accordance with the requirements of article B-82of the FrenclCommercial Code (Code
de Commerce) relating to our assessments, we twipgur attention the following matters:

Accounting estimates
The investment securities and investment propegyvalued as described in Note 2 to the
financial statements “Accounting principles andigeb”.

Our work in particular consisted of:
- assessing the appropriateness of significant eggvand assessments by management
regarding these valuations; and
- familiarising ourselves with the supporting docutagion for the estimations of the
market value of these properties, particularlyrmgeipendent property experts.

We obtained assurance over the application of tiseumting policies and rules mentioned in
Note 2 to the financial statements and the suitglaf the provisions allocated.

The assessments were made in the context of ouir gfuthe financial statements, taken as a

whole, and contributed to the expression of theuaffied opinion in the first part of this
report.

Il1l. Specific verifications and information

We have also performed the specific verificatiomgjuired by law in accordance with
professional standards applicable in France.

We have no comments to make on:

- the accuracy or consistency with the annual acsoahtthe information provided in the
management report of the Board of Directors ohandocuments intended for shareholders
regarding the financial situation and annual actsjwr

— the accuracy of the information given in the mamagat report relating to compensation
and benefits paid to the Directors concerned aotamitments made in their favour upon
or after assuming, changing or ceasing to occupysh

In application of the law, we obtained assuranad the various information relating to the
acquisition of control and of participating inteseand the identities of the owners of the share
capital and voting rights has been disclosed toigdbe Board of Directors' report.

Paris and Neuilly-sur-Seine, April 2, 2007

Statutory auditors

Deloitte & Associés Cailliau Dedouit et Associés

French original signed by French original signed by
Laure Silvestre-Siaz ~ Sylvie Bourguignon Rémi Savournin Jean-Jacques Dedouit
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To the Shareholders,

In our capacity as Statutory Auditors of your Compave hereby present our report on
regulated agreements and commitments with thirtgsar

|. Agreements and commitments authorised during thdéinancial year

In accordance with article L.225-40 of the Frenadnhercial Code, the following agreements
and commitments, previously authorised by the Bo&fdirectors of your Company, have been
brought to our attention.

The terms of our engagement do not require us ¢atiiy any other such agreements or
commitments but to report to you the main terms aadditions of those brought to our

attention based on information provided to us, aithexpressing an opinion on their usefulness
and appropriateness. It is your responsibility,spant to Article 92 of France’'s Decree of

March 23, 1967, to assess the interest attachedtotwluding these agreements and
commitments for the purpose of adopting them.

We conducted our work in accordance witie professionastandards applicable in France.
These require that we perform procedures to enthaethe information provided to us is
consistent with that in the relevant source documen



With the senior officers of Banimmo Real Estate SA

— In application of the resolution of the meetingtué Board of Directors of Affine of August
24, 2006, the Company sold 6% of the capital infitme GP Beta Holding, a Luxembourg
company owning 100% of the equity in Banimmo BelgidBRE) and AVI (parent of the
French businesses of the Banimmo group), for & poize of €5,848,944.08.

Director involved: Mr Didrik van Caloen

— In application of the resolution of the meetingtué Board of Directors of Affine of August
24, 2006, the Company signed a 10-year sharehalfteement regarding the shares in the
firm GP Beta Holding, a Luxembourg company owniri% of the equity in Banimmo
Belgique (BRE) and AVI (parent of the French busses of the Banimmo group), enabling
the senior officers of Banimmo to increase thearsholding by 3.9%, to 35% of the equity
of GP Beta Holding.

Director involved: Mr Didrik van Caloen

With the company Holdaffine BV

In application of the resolution of the meetingtd Board of Directors of Affine of September
18, 2006, the Company purchased all the shareatapithe simplified public limited company
(société anonyme simplifiée, hereinafter “SAS”) \kegn from Holdaffine BV on November
15, 2006 for a price of €1.

Directors involved: Ms Maryse Aulagnon
Holdaffine BV (represented by Alain Bonte until redry 28, 2006 and
subsequently Ariel Lahmi)

With the company Concerto Développement SAS

In application of the resolution of the meetinglod Board of Directors of Affine of October 30,
2006, the Company purchased a logistics buildingeats from Concerto Développement, SAS
for a price of €8,187,500, excluding tax, net t@ thendor, in addition to the property
development contract awarded to Concerto Développerfor work to be performed on the
building.

Directors involved: Ms Maryse Aulagnon
Mr Alain Chaussard
Mr Ariel Lahmi

With the company JDJ 26 SA

In application of the resolution of the meetinglud Board of Directors of Affine of October 30,
2006, the Company purchased all the shares initire Tfarget Real Estate, SAS, a holding
company owning all the shares in the private lichitempany (Société & Responsabilité Limitée,
hereinafter “SARL”) Dorianvest (holder of a propel¢ase for a retail centre in St Etienne) and
100% of the shares in the SARL Bercymmo (ownerffif@s and businesses in Paris) from the
company JDJ 26 SA (a Luxembourg Soparfi of which Mrel Lahmi is Chairman). The
acquisition price totalled €8,752,174 excluding tax

Directors involved: Mr Ariel Lahmi



With Mr Burkhard Leffers

In application of the resolution of the meetingtoé Board of Directors of Affine of December
18, 2006, Abcd Deutschland entrusted Mr Burkhartielrs with the responsibility for seeking

property investments and contacts with partnerss Hgreement did not give rise to any
remuneration in 2006.

Director involved: Monsieur Burkhard Leffers

2. Agreements and commitments approved during previous financial years that remained in
force during the last financial year

In addition, in application of the Decree of Mar2B, 1967, we have been informed that the
following agreements and commitments, approvedravipus years, remained in effect last
year.

With the company Holdaffine BV

In application of the resolutions of the meetingstlwe Board of Directors of Affine of
December 11, 2003 and September 22, 2004:

- On December 29, 2003, the Company sold a buildingueil-Malmaison for €12,000,000 to
the company 212 Paul Doumer (an indirect subsididoldaffine BV). The initial forms of
the price payment for the sale by Affine were angehavith payment of the balance of the price
deferred to December 31, 2005. The balance was/egcen 13 January 2006.

- In this context, on December 29, 2003, the Compeas awarded a management mandate and
profit-sharing contract by the company 212 Paul ideu This mandate was remunerated in
2006 in the amount of €29,000 excluding tax.

With the Deputy Chief Executive of Affine, SA

In application of the resolution of the meetingtbé Remuneration Committee of March 7,
2005, adopted by the Board of Directors on 21 M&@b5, Affine SA committed itself to pay
its Deputy Chief Executive Officer compensation @&do one year's total remuneration paid by
all Group companies in the event of leaving the.pbisis compensation shall not be payable if
grave misconduct or gross negligence is demonsdtrate

With the company MAB Finances SAS

In application of an agreement to provide operaiotevelopment and administrative and
financial services, of which the signing was appbby the Board of Directors on March 21,
2005, the firm MAB Finances SAS — a financial compaf Affine — invoiced a total of
€160,320 excluding tax in 2006 for services progidencluding €74,390 excluding tax
(provisioned in 2005) for the fourth quarter of 80@nd €85,930 excluding tax for the first
quarter of 2006. Furthermore, the Company allocatedtal provision of €192,960 excluding
tax for the second, third and fourth quarters ¢¥&0

With the company Concerto Développement SAS
In application of the assistance and consultancgeagents covering services provided for the

Bondoufle warehouse and adopted by the Board afciiirs of Affine on September 26, 2005,
Affine paid €160,739.28 excluding tax for 2006.



Paris and Neuilly-sur-Seine, April 2, 2007

Statutory auditors

Deloitte & Associés Cailliau Dedouit et Associés

French original signed by French original signed by
Laure Silvestre-Siaz ~ Sylvie Bourguignon Rémi Savournin Jean-Jacques Dedouit
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construed in accordance with, French law and prsifgsal auditing standards applicable in France.

To the Shareholders,

In accordance with our appointment as Affine’s &urdi and the tasks envisaged in Article L
225-209, paragraph seven of the Commercial Codbenevent of a share capital reduction
through the retirement of shares purchased, we peared the present report to inform you
of our assessment of the reasons and conditiotiiee ahare capital reduction envisaged.

We conducted our work in accordance with profesdistandards applicable in France. These
require us to perform procedures to determine pipecpriateness of the reasons and conditions
of the proposed share capital reduction.

This transaction forms part of the purchase by yGompany of its own shares, up to a
maximum of 10% of the share capital, in accordamitie the conditions in Article L 225-209 of
the Commercial Code. This share purchase authiorisas also presented to the Annual
General Assembly for adoption and would be grafded period of 18 months.

The Board of Directors asks to be delegated fuharity for a period of two years, in respect of
implementation of the authorisation for your Compam purchase its own shares, to retire the
equities thus purchased up to a maximum of 10%eEhare capital for a 24 month period.

We have no comments to make as to the reasonsacaations of the proposed share capital
reduction, it being noted that the performanceh@f transaction is subject to prior adoption by
shareholders in the Meeting of the purchase by trapany of its own shares.



Paris and Neuilly-sur-Seine, April 2, 2007

Statutory auditors

Deloitte & Associés Cailliau Dedouit et Associés

French original signed by French original signed by
Laure Silvestre-Siaz ~ Sylvie Bourguignon Rémi Savournin Jean-Jacques Dedouit
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To the Shareholders,

In accordance with our appointment as Affine’s Aadi and the tasks envisaged in Articles L
225-135, L 225-136 and L 228.92 of the Commerciadi€ we hereby present our report on the
planned issue of ordinary shares in the Companytamsferable securities granting access to
ordinary shares of the Company or one of its sudn$as with and without pre-emptive rights, a

proposal on which you are called to deliberate.

Your Board of Directors proposes that based omejport, in accordance with Article L 225-
129-2 of the Commercial Code, it be delegated thleagity for 26 months to decide operations
and determine the issuance conditions for:

- ordinary shares in the Company or any transferabturities granting access by any means
immediately or over time to ordinary shares in @ampany or, in accordance with Article L
228.93 of the Commercial Code, any company in wihtidirectly or indirectly owns more than
half the capital, with pre-emptive rights maintalr{enelfth resolution);

- ordinary shares in the Company or any transferabturities granting access by any means
immediately or over time to ordinary shares in @ampany or, in accordance with Article L
228.93 of the Commercial Code, any company in witidirectly or indirectly owns more than
half the capital, with pre-emptive rights waivelilteenth resolution).



The total nominal amount of the capital increases thay be conducted immediately or over
time under the twelfth and thirteenth resolutioresymot exceed €50,000,000.

It is the responsibility of the Board of Directdsprepare a report in accordance with Articles
154 and 155 of the Decree of March 23, 1967. Is fal us to give our opinion on the accuracy
of the quantitative information taken from the aauis regarding the proposed waiver of pre-
emptive rights and certain other information oni#dseie disclosed in this report.

We conducted our work in accordance with profesdistandards applicable in France. These
require us to perform procedures to verify the ent# of the report of the Board of Directors

relating to these operations and the issuance piatermination methods for the equity

securities to be issued.

Subject to the subsequent assessment of the corglitif issues to be decided, we have no
comment to make on the items chosen to calculatésgue price of the equity securities to be
issued in implementation of the twelfth resolutismce these are not specified in the report of
the Board of Directors. Nor do we have any comntentake on the price determination

methods described in the report of the Board oé®ars for the equity securities to be issued in
respect of the thirteenth resolution. Since thewarhof the issue price for the equity securities
to be issued has not been determined we have nmentrio make on the definitive conditions

in which the issue shall be conducted and so ndhemvaiver of pre-emptive rights proposed in

the thirteenth resolution, of which the principtewever, forms part of the reasoning of the
operation submitted for your adoption.

In accordance with Article 155-2 of the Decree ofrbh 23, 1967, we shall prepare a

supplementary report upon the issuance by yourdotbirectors of the issues with a waiver
of pre-emptive rights and issues of transferabbesges granting access to equity.

Paris and Neuilly-sur-Seine, April 2, 2007

Statutory auditors

Deloitte & Associés Cailliau Dedouit et Associés

French original signed by French original signed by
Laure Silvestre-Siaz ~ Sylvie Bourguignon Rémi Savournin Jean-Jacques Dedouit
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To the Shareholders,

In accordance with our appointment as Auditorshef Company and in application of Articles
L 225-235 and L 225-138 of the Commercial Code hemreby present our report on the planned
capital increase reserved for employees of your fizmy and related companies, as defined by
Article L 225-180 of the Commercial Code, who arennbbers of the company savings plan of
the Company, an operation on which you are catiatttiberate.

The amount of this capital increase, which shallex@xeed 3% of the share capital on the date
the Board of Directors meets and shall be dedufited the maximum of capital increases
envisaged in the twelfth and thirteenth resolutiohthe same Extraordinary General Assembly,
is submitted for your adoption in application o€ throvisions of Articles L 225-129-6 and L
225-138-1 of the Commercial Code and Article L $48f France’s Employment Code (Code
du Travail).

Based on its report, your Board of Directors pr@sogou delegate it the task of determining the
forms of this operation for two years and asks tgowaive your pre-emptive rights.

It is the responsibility of the Board of Directdsprepare a report in accordance with Articles
154 and 155 of the Decree of March 23, 1967. Is fal us to give our opinion on the accuracy
of the quantitative information taken from the amuts, on the proposed waiver of pre-emptive
rights and on certain other information on the ésswentioned in this report.

We conducted our work in accordance with profesdietandards applicable in France. These
require us to perform procedures to verify the ent# of the report of the Board of Directors



relating to this operation and the price deterndmaimethods for the equity securities to be
issued.

Subject to the subsequent assessment of the aoreddf the proposed capital increase, we have
no comment to make on the issuance price deterimimatethods given in the report of the
Board of Directors for the equity securities toismied.

Since the issue price has not been determined we i@ comment to make on the definitive
conditions in which the capital increase shall beducted and so nor on the proposed waiver of
pre-emptive rights, of which the principle, howeverms part of the reasoning of the operation
submitted for your adoption.

In accordance with Article 155-2 of the Decree ofrbh 23, 1967, we shall prepare a
supplementary report upon the implementation byBib&rd of Directors of the capital increase.

Paris and Neuilly-sur-Seine, April 2, 2007
Statutory auditors

Deloitte & Associés Cailliau Dedouit et Associés

French original signed by French original signed by

Laure Silvestre-Siaz ~ Sylvie Bourguignon Rémi Savournin Jean-Jacques Dedouit
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construed in accordance with, French law and preifasal auditing standards applicable in France.

To the Shareholders,

In accordance with our appointment as auditorfi@company Affine and the provisions of the
last paragraph of Article L 225-235 of the Commalr€iode, we hereby present our assessment
of the report of the Chairman of the Company fa& ykear ended December 31, 2006, pursuant
to Article L 225-37 of the Commercial Code.

In the report, the Chairman must in particular jmlevinformation on the preparation and
organisation of the work of the Board and the méércontrol procedures established at the
Company.

Our responsibility is to inform shareholders of alyservations regarding the information set
out in the Chairman’s report on internal controbqedures relating to the preparation and
treatment of financial and accounting information.

We performed our procedures in accordance with pfedessional standards applicable in
France. These require us to perform proceduresgesa the accuracy of the information set
forth in the Chairman’s report regarding internahtol procedures for the preparation and
treatment of financial and accounting informatiohhese procedures mainly consist of
familiarising ourselves with:

- the internal control objectives and general org#tios as well as the internal control
procedures relating to the preparation and tredtwfdimancial and accounting information
as presented in the Chairman’s report; and



- the work underlying the information thus preseritethe report.

On the basis of our procedures, we have no commeentake on the information given in
respect of the Company internal control procedue&sing to the preparation and treatment of
financial and accounting information set forth e treport of the Chairman of the Board of
Directors, prepared in accordance with the lasagraph of Article L 225-37 of the French
Commercial Code.

Paris and Neuilly-sur-Seine, April 2, 2007

Statutory auditors

Deloitte & Associés Cailliau Dedouit et Associés

French original signed by French original signed by
Laure Silvestre-Siaz ~ Sylvie Bourguignon Rémi Savournin Jean-Jacques Dedouit



