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PORTFOLIO, LEGAL & FINANCIAL

REPORT OF THE CHAIRMAN
OF THE SUPERVISORY BOARD

On the arrangements for planning and organising the work of the Supervisory Board and on
the Group’s internal control procedures for the financial year ending December 31, 2009 {article

L. 225-68 of the French Commercial Code).

This report was prepared in close cooperation with
UnibaitRedameo $.E s Managesnent Board, the General Ceunsal
and the Group's Director of Internal Audit and Risk Management
in addition, il was discussed with the Group's Statutory Auditers.
On February 8, 2010, the Supervisory Board appreved this report
pursuani 1o article L 22568 of the French Commercial Code

|. SUPERVISORY BOARD
1. Functioning of the Supervisory Board

1.1.Purpose and powers

The Superviscry Boord exens permanent oversight and control over
the Management Board and the general affairs of the Company.
Tothat end, the Suparisory Board conducts oppropriate inspections
and reviews and may obiain copies of all documents o fulfill its
duties. The Superviscry Board functions under the Company's
Asicles of Association and a specific Charter.

Moreover, it makes suggestions and formulotes recommendations

1o the Management Board on the following

* compony strategy and financial performance;

* business nsks;

¢ structure and administration of internal risk management and
control systems,

* financial repoiting procedures and compliance with relevant
laws and regulations

In addition, the Supervisory Board makes decisions conceming the
Company’s corporate govemance ond its actual .Bv_mam:.o_mo:
It assesses the functioning of the Management Board, the
Supervisory Board finchuding the Supervisory Board commmittees)
and therr individuol members, It handles and settles any conflicts
of nterest and any discrepancies with respect o the funclioning
of the Manogement Board

{1)Both cvodabla on the Company’s websie ond ot tie Company s regrstered office
12) For foll deaits please refer 1o the Artcies of Assocoson availabde
on the Company s webyie and of e Company s resstercd office.

1.2. Limitation on the powers of the Management Board
and the purview of the Supervisory Board

Pursuant to aricle 11 5 of the Comparny s Amicles of Asseciation,
the Supervisory Board's prior approval must be obtained for corian
Marnagement Board decisions and operations, in particular:

s acquistions, invesimenits {including copital expenditures for
internal developmey terest ocquisitions ond offbalance
sheet commitmenis exc €25 million {consalidated figure)
conceming assels of activities located outside Eurcpean Union
Member States o outside the scope of the oppreved Group
stiateqy The threshald 1s raised to €300 million- {consclicloled
figure} tor assets or activities located within Evropean Union
Member States and within the scope of the Group's siralegy;

® asset disposals lincluding transfers of real property o interest)
exceeding €300 million” {consolidated figure);

* indebtedness or security interests in excess of €300
{consolidated figure), thrashold raised to €1 Bn for corporate
debt refinancing purposes;

* iransters of all or part of the Company’s business 1o third parties
in excess of €500 miflion {consolidated figurel;

* ony significant changes in the Group's governance and /or
crgonisation, allecation of respensibilities within the Manogement
Boord and any aclion affecting the Company’s eniiiement o
tax regime applicable 1o lisied Propery Invesiment Company
[SHC} 1ox rreaiment or any oiher real esiate laxexempt status in
a toreign country;

* any aherations of the Company's dividend policy ond of
proposals by the Management Board in the distribution of interim
or [ull dividends =

The Suparvisory Board is informed of pending tiansactions
involving amounis in excess of €100 million but below
€300 million.

(3] Thss threshold is rassed o €500 Adian (zonsoidated figure] tor urgent
opetatons ond devisons. subiect 1o pror dobogue between the CEQ
the Chaimon and the ViceChanmon of the Supen sasy Board
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1.3. Composition

Pursuant to the Asticles of Association, the Supervisory Board
can consist of B {minimurm) to 14 {maximum) membets, who are
appointed by the Companys sharehalders Supervisory Beard
members are normally appointed for o thiee year term and may be
reelectad. Under the Supervisory Boord's resignation and rotation
rles, the resignation and raappointment of members is stoggered
to prevent, 1o the grealest extent possible, appointments/
resignations occurring simukatenously

In 2009, the Supervisory Board was composed of 12 members.
All mermbers qualify as independent members pursuant 1o the French
AlepMedet coporate governance code [Decermber 2008} (Afep:
Medel Code} criteria and the critenio detatled in its Supervisery
Board Charter, except for Mr. Dermagne since his lenure as o
member of the Boards of Unibail S A., UnibailRodamco S A. and

Members of the Supervisory Board of Unibail-Rodameo S.E 5

UnibailRodames S E | combined, exceads wealve years = The
Supervisory Board's Governance, Nomination and kemuneration
Commifieee cames out an annual review of each Supervisory
Board membai's profile against the independence critena set out
in the Supervisory Board Chanter and the AlepMedef Code

At the Company’s 2009 Annual General Meeting, in accordance
with the Company’s retation rules, the Supzrvisory Board Chairman
and three other members of the Supervisory Board were
reapponiad; namely: Mrs Horns, Mr Laurens and Mr Pelmore
Further, oli Supervisory Beard members” terms were reaffrmed
following the canversien of the Company into a European
Company (May 2009). At the 2010 Annual General Mezting,
Messis Cremers and Jaclot will be propesed tor reelection

The age hmit for the Company's Supervisory Board members is
75, while at least worthird of s members must ba 70 or younger

Nome Age | Main positions other than Unibail-Rodamco S.E. Supervisory Board Year appointed AGM at which
membership to the Supervisory Supervisory
Board of Unibail- Board ferm
Rodamco 5.E. expires'®
Robert EW.van Oordt | 73} Member of the Supervisory Board, Chairman of the Audit, Guvernance 2007 22
Chairman Commitice and member of the Nomi ion C i
I endent member of Draka Holding N.V.
Bul ationality
Frangois Jaclat 60 | Director and CEO of Addax and Oryx G 2007 110°
Vice-Chairman
Independent member
58 | Vice-Chairnyan of the Supervisory Board of Fugro NV, 2007 2000*
mber Supervisory Boards of N.S. N.V. (Dutch Railw
Royal Vopak N.V., Luchthaven Schiphol N.V. and Parcom Cap! v
72 | Chairman of the French Economic, Soctal and Emvironmental Council 2007 2010
French natienality and Chairman of the French C ittee for Exposi and G i |
Robert tor Haar 60 | Chairman of the Supervisory Boands of Parcom Capi 2007 301 |
Independent member VVAA Groep BV,
Dutch nationatity Sapervisory Baard member of Royal Friestand Campina N,
Muaxeda Retail Group B.V,, Univar [nc and BLV. Sperwer |
Mary Harris 42 | Member Supervisery Board and Audit Commi { TNT NV, 2008 2012
Independent member secutive Director and member of the Audit Commit
UK. nationality of Suinsbury plc
Jeun-Louis Laurens 55 | General Partner of Rothschild & Cie Gestion Parts 2007 2012
Independent member
French nationality
Ywes Lyun-Caen 59 | Chairman of the Supervisory Boards of Bénéteau S.A. 2007 201
Independent member and Sucres & Denrées
nality
Henri Moulard 71 2007 2011
Chairnan of the Supurvisory Boards of Dixence S.A.S. and Centuria Capital SAS
Chairmian of the Audit Committees of Amundi S.4., Calyun SA., Cridit Agricoke SA.
Rart R Okkens 64  Esselink Groep V., Bornet Group 2011
Independent member ergschenhock Groep BV,
Dulch natiemality
ing de Natiunale Sportiotalisator
and THuisman Special Litting Equipment Holding B.V.
Alec Pelmore 56 | None 2008 2012
Independent member
UK. natlonallty
Jos WR. Westerburgen 67 | Member Supervisory Board and Chairman of the Remuneration Committee 2007 2010
and the Sclection and Nomin: f ASML Tokding N.V.
Vice Chairman of the Board n AEGON

{4) This is the scke criterion of e Code wih which Mr Dermagne does not comply.

51 For full informaton please consel e Legoal Infarmason secrion (pages 164.167)

{*} 75 be proposed for realecon at the 2010 Annusa! General Vieetng.
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1.4. Meefings, attendance and information

Accarcing 1o 1ts Charler the Superviscry Board meets ot least
fve times a year according 1o a preset wchedule, Extraordinary
meslings may be held for specific reasons of the writen request
of the Supervisory Board Chairman, of least onethird of the
inembers of the Supervisery Boord or any of the Manogement
Board members.

To encourage atiendance ar Supervisary Board meetings,
attendancs of members is taken inlo consideration for the payment
of the varioble pertion ¢t the annual Supervisory Board member
fees The Staiviory Auditors attend the yearend and hallyear
meetings of the Supervisory Board whera the financial statements
for those periods ore reviewad

A notics of mesting is sent ai least three days prior to Supervisory
Board mestings {except in unusual circumnstances). The notice
includes a detaited ogenda and comprehensive papers enabling
the Supervisory Board members to prepare for the discussion o
I necessary, the approval of the matiers on the agenda

Whenever necessary, Supervisory Board members ore sent
materials prepared by the Company's advisors and/or risk
managers. To ensure that Supervisory Board members are fully
informed of developments in the respective industry segments
and of events taking place within the Graup, operational matters
are regulorly discussed during Supervisery Board meetings
Supervisory Board members also recaive press reviews and
financial reports on UnibaikRodamco, its competiters and on
industry matiers In addilion, once o year the Supervisery Board
and Management Board take the opportunity to discuss straregic
matters and masket developments indepth at a specially railored
rratagic retrsat

1.5. Summary of Supervisory Board activities
Supervisory Board of UnbailRodameo S E. held eight

ngs in 2009 {six ordinary meetings and wo extraordinary
mestings). Cverall atiendance af these meetings was 93%

In addition 1o the items and decisions wilhin its statutory scope the
Supervisory Board was briefed on and discussed all major avents
in 2009, both internal matters e g. organisation matters, key
appoiniments within the Group, internal audiis etc | and extemal
matiers {e g acquisitions, disposals, deveropments in the Group’s
sirategy, devalopment projects, financial policy, etc )

The Supervisory Board was in particular informed of, exarnined

or approvad the following motiers

# tha conversion of the Company tnlo o European Company,

* ihe anticipated loss of Dutch FBI iax status in Jonuary 2010C;

= changas in the compasilion of the Management Board in May
ond Seprember 2009,

* the reappointment of Supervisory Board members,

= changes in the composition of the Audit Comminee and GNARC
eftective March G, 2009;

# the remuneration of the Management Board members including
an exemal benchmark. of Managzment Board remuneration;

b renunciation of all Managemant Borrd employment contracts
in line with corporate governance developments,

# the remuneration of the Supervisory Board Chairman;

« the tetol allecation of sock option gronis for 2009;

* omendments to the Unibail Rodameo Group French subsidiaries
Compony Savings Plan 2009

* ihe Company distribution payment pdlicy and infefim dividend
payment decisiens,

* the Company’s share buyback programme,

*the amendment of the Manogement Board and

Supervisory Board Charter

e the formal assessment of the Supervisory Board's
performance

* investment, development and divesiment projects and
operations,

® the full year 2008 and half year 2009 financial statements;

* the 2009 fiveyear Greup business plan including its financial
rasources and financing neads;

* the quantedy Management Board reports for 2009;

* developments in accounting methodologies; and

* the upgrading of the Group's Compliance Book. in accordance
with corporale govemance developments.

Supervisory Board members were informed of the wark
and recommendations of ils speciolised committees and
the Siawtory Auditors The minutes of all the meetings of the
Audit Commities and the Governance, Nomination & Remuneration
Committee were systermatically appended 1o those of the
Supervisery Board

The conclusion of the formal annual self-assessment of the
Supervisory Board was thal the Supervisory Board's functioning
is nighly satistactory and that the merger of Unibaill $ A and
Redameo Europe NV, has been successful The selfassessment
als produced a number of proctical suggestions towards greater
meeting efficiency, o new approach 1o the organisation of the
Supervisory Board refreat and strategic: reflection

1.6. Remuneration

The Chairman of the Suparvisory Board 1s paid o total gross annual
remuneration for his duties as Chairman of the Supervisory Board
and Chairman of the Governance, Nomination and Remuneration
Commitiee of € 130,000, effective Jonuary 1, 2009.

The annual Supervisory Board fee [excluding the Supervisory
Board Chairman's remuneration] was maintained ot €52,000 per
membar in 2009 [comprising of o 75% fixed porion and a 25%
varable portion, aflocated according 1o oftendance of mestings)
The fixed portion was paid quartery and the vanoble portion af
yearend. The ViceChairman of the Supervisory Board was paid a
supplementary annual fixed fee of €15,000. An additional fee of
€1,350 per day was paid o Supervisory Board members
attending a mesling lor several rekated mestings) of the Supervisory
Boord and/or Supervisory Board committee outside their country
of residence
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2. Functioning of the specialised committees set up by the
Supervisory Board

Two specialised 033___mmm assist the mcvn_smoQ Board

separate Charers

2.1. Audit Commitiee
Tasks

The Audit Commitlee's main role 15 lo provide oversight over
financial matiers, irtenal contiol and nsk managemenl,

. Charter, the

e exarmnines .__m following matters and issues an

o_u.:_g to the m:_uDE_LOJ\ Board:

nery financial statements c:m consolidated accounts,

s, offbalonce sheet

wetall cash

* intandl manogement contidls, risk contrel and the implementation
of Companyrelevant financial legislation;

* the Comparny ncial policy {occounting metheds ond
developments in the legislation, efc ). finance and 1ax

planning,
* the evaluation and/or adoption of the Statutory Auditors’

e the relationship between the Company and its

Statutory Audites,

members
he ,”_..a__ao: of the >&__ Commitiee}’, inclucling ol leaist
s expeitise in financiol adminisration and accounting
fox listed companies or other large companies exposed to IFRS
accounting methods.

Normally, the Chairman of the _z.c:ommama Board (CEO),
the Group's Chief Financial Officer {CFO) and the Chiet
Resources Officer (CRO) atiend Audit Commitee meetings. Cther
Management Board members may also atiend meetings unless
decided otherwise by the Committee, The Audit Commitiee may
decide 1o mest without the Management Board members of to
mest only with the CEO, the CFO or the Siatutory Auditors. The
Group's Director of Consolidation ond Accounting, the Group's
Controller and the Group's Director of Internal Audit & Risk
Management atiend Audit Committee meelings at the requast of
the Audit Commitiee

{6) Avaricble on the Company s website ond at i registered office .
{7) Messrs Lowrens and Feimor appoxnied 10 the Audt Commitze i Aorch
2009 Mr tvorCazn resgned from the Audt Cexpmsize v Alarch 2009

Meelings and information

The Audit Commitiee meels at least on a quarterly basis, o
whenever one of more Supervisory Board or Management Board
members request a mesting. It meets ot least once a year with
the Statutory Auditors without the members of the Management
Board being presant. The Audit Commiliee may solicil the advice
ol exiemal advisers as it deems necessary. Members recaive
notices convening the mestings with an agenda and the mestings’
documents al least three days prior to each meating. To ollow
for adequate preparation and consideration of the halfyear and
{ullyear accounts, the Audi Committe= usually meets at least
48 hours prior to the Supervisory Board meefing at which the
accounts are reviewed.

The Supervisory Board 1s infoimed of the procaedings and
recommendations of the Audit Committee ai 1ts mesting directly
following that of the Audit Commitee.

Summary of Audit Committee acivity

The Audit Commitiee met five times in 2009 [wice in the presence
of the Statutory Auditors). The member attendance rate was
100%.

During 2009, the Audin Commiitiee considered and/or 1ssued
apinons on
* the anficipated loss of Duich FBI tux status n January 2010;

* the revaluation of net assets, the Company s financial siatements
and consolidated accounts for the 2008 full year accounts and
the 2009 hallyear accounts,

+ the quorterly Managemant Board reports for 2009;

* the funding of the Groupss fiveyear business plan, financial
rasources and borrowing requirements;

* the working terms and conditions of the Staitory Auditors for
the closing of the 2008 annual accouns;

* the Cornpany dividend payment policy ond the propasal to the
AGM regarding the ollocation and distribution of profits;

* the itemal oudit charter, risk mapping, the ntemnal audit isports
for 2009 and the audit plan for 2010,

* the examination of the Company s exposure 1o and management
of risks

The conclusion of the annual seffossessment f the Audit Commitize
was that the Commitiee’s functioning is highly satisfactory.

Remuneration

Yaarly attendarice lees for the Commite= in 2009 was mainiained
at €20,000 for the Chairman and € 10,000 for the other
members An additional lee of €1,350 per day was paid to
members attending a meeting (or several related meelings) of
the Audit Commiiee and/or the Supervisory Board held outside
the: members’ country of residenca. As oﬁ._o:coﬁw\ 2010, 25% of
the Audit Commiittee fe2 will become a variable fee, allocated
according 1o attendlance at Audit Commiliee meetings
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2.2. Governance, Nomination And Remuneration
Commitiee - GN&RC

Tasks

The GNERC's role is 1o examine all issuss falling within its scope
of action ::muq the GINERC Chaiter and to advise the Supervisory
Board accordingly. lis tasks specifically include o constant review
of the independence of the Supervisory Board members agamst
the criteria set cut in the Supervisory Board Charter and the Afep:
Medef Code. In relotion fo govemance matters, the GN&RC
assesses the adequacy of the Companys corporate govenance
practicas and rules concerming the Company as a whole as well as
the Management Board, the S Supervsory | Board and its nos_:_um..um
It continuously evaluates the Compony’s compliance w
rules. The GN&RC also monitors the Group's remuneration vo__Q
and relaied remuneration arrangerments (fixed income, shorierm
incentive, longterm incenfive and pension) for Management Board
members and the remuneration and attendance lee anangements
for Supervisory Board members. in relation to nomination matters,
It develops profiles and screening criteria for Supervisory Boord
members and initiates proposals for the renewal and appointment
of Supervisory Board and Management Board members. It olso
assesses the perdformance of Supervisory Boord and Management
Board members on a regular basis.

Composition

The GN&RC consists of six members, five of which are
independent - As already mertioned above, the only reason that
M Dermagne does not comply as S&vvm:an:_ 15 that his tesms as
amember cf the Boards of Unibail S.A , UnibailRodomeo S.A and
UnibailRedarmco S E., combined, mxnm.m& 12 years

in addition 1o its members, the CEO and the Chief Resources
Oficer iypically ottend the GNERC's meetings Other paisons
inay be nvited 1o aftend by the GNERC's Chairman

Meetings and information

The GN&RC meets at leust thres2 fimes a year and whenever one or
mnore Supervisory Board of Management Board mernbets request
a meeting. Members receve a noiice convening each meeting
with an agenda and the relevant documentation ot least three
days before each meeting The Supervisory Board is informed of
the GNSRC's proceedings ond reccrmmendations al the meeting
directly following that of the GN&RC

18) Tve of whom were appoinied 1o the GIERC m Aarch 2009

Summary of GN&RC activity
The Commiltee met seven himes during 2009. The member
attendance ale was approximately 98%

In 2009, the GN&RC considered and/or 1ssued opinions on.

* the anaual review of the Supervisory Board's profile and the
inclusion of @ specific commitment towards greater diversity;

* the annual review of the independence of Supervisory Board
members,

* long term incentive amangements, including the 2009 allecation
of stocknptions 1o Managsment Board members,

# the shortterm incentive payout for Management Board members
regarding then performance in 2008,

* the implementation of the Group Company Savings Plan for
2009;

* the scznano analysis and formal external benchmarking of
Management Board remuneration;

« the renunciation of all Management Board employment
conlfracts,

* the delegation of powers and responsibilities from the CEQ
to each Management Boaid member, with authority 1o
subrdelegae;

¢ UnibarlRodameo S.E.'s governance practices compared to the
Aleptedsl and Duich [Frijns) corporate governance codes;

* the amendment of the Supervisory Board Charter and the
Manogement Board Charter

The conclusion of the annual seffassessment of the GN&RC was
that the Committee’s funclioning 1s highly satisfactory.

Remuneration

Yearly attendonce fees for the GN&RC members in 2009
lexcluding the GNERC Chairman] was mainianed ot € 10,000
pet member An addilional lee of €1,350 per day was paid o
members attending a meeting for severol reloted meetings) of the
GN&RC and/or the Supervisory Board held outside the members
country of residence As of January 2010, 25% of the GN&RC
commitiee fee will become o variable Fum_ allocated according
1o atlendance at GNERT meetings
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Il. REMUNERATION OF THE MANAGEMENT BOARD
MEMBERS®

C:_Uo._.momcanOMmnoav__mmi__:o__am.\smam*
recommendations on executive ofcer remuneration as vcm__mrma on
Oritcber ¢, 2008 and incorporoted into the AfepMedel Code on
December 2008. The Management Board remuneration policy
was developed by the Gavernance Nominotion & Remuneration
Commitize prior 1o the merger. It was approved by the Supervisory
Boord in June 2007 and ranewed in 2009 The remuneration of
M Tonckens, appaintad to the Manogement Board on Sepiember |
2009, was appiaved by the Supervisory Board on July 22, 2009,
on the recommendation of the GNRC

The rermunaration of each Management Beard mernber consisis of
4 components' (i} Fixed Income (Fl), (i) Short Term Incentive {STI},
(i) Longy Term Incentive (LT comprised of stockoptions subject to
performance conditions, and fiv) cther benefits {pension, company

car, nswonce, &c |

In 2009, the Governance, Nomination ond Remuneration
Committee engaged an external consulting firm 10 conduct a
comprehensive benchmark of all 4 components of MB remuneration
against CAC 40, AEX 25 and real estate industry pradiice. The
conzulant atlended three GNERC mestings in connection with
the benchmark and produced a formal report with information
and recommendations that were considerad by the GNERC
and the Suparvisory Beard in their review of Manogement Board
fremuneration

Coing beynnd the Aleptvedal recommendations, as of end 2005,
ncne of the Management Boord members have employment
contiacts

Il CORPORATE GOVERNANCE

In accordance with article L 22568 of the French Commercial
Code, UnibailRodameo S E- hereby siates that 1t adheres 1o and
enforces the French AlepMedel coporate govenance code, as
published in consolidated form by AfepMedaf in December 2008
{AfepMedet Codel' - and adopts the AlepMedsf Code as its
‘ode of reference for corporote governance maters

UnibailRodameo S.E. has analysed its practices and procedures
ogains! the Aleptviedet Code. As at the dote of filing, the Company
comphies 100% with the AlepMedsf Code’s principles.

{9) For fult deroils. plecse ronsut the Legal informason secticr
(10} Aveibla o e MEDEF websie wiwwmedal fr

In line with the Group's commitment 10 the fighest standards of
corporate gavernance and its ac in The Netherkands, the
Group is ako compliant with the vast majority of the Dutch {Frynz)
Corporate Governance Code' ' requirements, even though the
Company 1s not legally required to comply waith this code

All shareholdars have ihe right 1o altend shareholders
meetings The terms and conditions are delined in orlicle
18 of the Company s Articles of Asscciation

All information stipulated uader anicle L 225-100 of the French
Comrnercial Code that is liksly to have an effect in the event of a
takeover such as the mformation specified in articl= L 225-100-3,
is included in the annuol repart available 1o thorcholders

IV. INTERNAL CONTROL SYSTEM

The UnibailRadames Group is active in the commercial property
sector, more specifically in the development, management and
regular refurbishment of shopping centres and offices, and the
management and orgonisation of convention and exhibition
venues and associated servicas Apar from general risk fadors,
the Group's business is subject to common exposura and systemic
risks including, in particular, the cyclical natur= of the property
seclor The Group's stiategy and policies aim 1o limit the nagalive
effects of these nisks. However, sudden changes in the geopolical
political. social, ecanomiz, financial. monetary, requlatory, health
and ecological snvironmznt could have o negative impact on the
Group, ond result in, amongst other things, o decrease in osset
values, an increasa in cenoin coslz, or investment/divesiment

operations being delayed or even abandonsd

“Centrollable” risks are identified through a risk mapping procas

which focuses on key nshs ond assestes them en the basis of
probability and magnitude. This risk mapping was updated and
approved by the Manogement Board in 2009 In addition, ¢t was
discussad by the Group Audit Comminee in july 200G

These *contrallable” risks are monitered through the Group’s internal

control system This system covers all activities of the Group in

all regions, except those where UnibailRodomco is not directly

nvelved in the management, notably Comexposium. This system

is based on @ set of prnciples that aim fc provide r=asonable

assurance that the following internal control cbijeciives are et

* ransoclions are executed effectivaly and optimised

* propsrty assels are protected;

* financial information is relioble; and

= all operations comply with prevailing legislation, requlations and
UnibaitRodameo’s intemal rules
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he Group s internal control system 1s in hne with the general

principles of the Internal Control System reference framework

drafted by the AMF working group and 1s based on

* siandardised procedures;

* the accauniabilily of managers in charge of the business, finance
and control

* o commitieebased decisicnrmaking process for acquisitions,
disposals and refurbishment/consiruction projects; and

* o szgregation of duties betwzen the executive and control
funcions

InibaitRodamea S E s un by a Management Board, composed
of & members, which manoges oll of the Group's actwities. The
Management Board holds regular fortnightly meetings os well as
adhoc meelings whenever required. |t acts as the decisionmaking
body for any issues that. due to their financial significonce or
strialegic and/or crosstunciional re, sequire the involvement
of the Group's senior management. s main focus areas are set
out n the Manogement Bourd Charter, which is availoble on the
Group's web sife.

The Group's control envirenment includes the Compliance Book for

Govemance, Crganisation & Corporate Rules (Compliance Book)

which was approved in December 2008 by the Management

Board. The Complionce Book detail:

* the Gioup orgonisation structure: a matiix organisation with a
double reporting line at corporate and regional levels;

* the govermance erganisatien for UnibailRodames SE. and its
subsidiaries,

* q framework of core processes and internal rules covering
investment & divesiment, development, leasing activities and
zupport funclions, notably Finance and Human Resources;

an

* g Cede of Bihics covering the Group's core values and rules of
conduct, with particular emphasis on ethical behoviour, conflicts
of interasts, cenfidensiality of information, ond transactions
involving the Group's shares

In addition to the Compliance Book. the Staups control environment

“omprises of

* job descriptions and an appraital system based on pedormance
largets for the entire Group.

* a zet of delegation of authority and responsibility rules and limits
theat span all of the Graup's actvities;

. mbmn_mMDBﬂmmc_mm applicable o the coporat level and in the
different regions whese the Group is present; and

» less formal instuctions and racommendations thot nevertheless
form an integral part of the internal control system

A description of the main nsks monitored by this internal control
vystem follows.

1. Investment and Divestment Authorisafion

Carporate business development o property acquisition projects
are always discussed by the relevant managemenl team, Any
deal opportunily is presented 1o the Chisf Executive Officer and
the Group Director of Invesiments in order o determine whether
the transaction is worth pursui wedigat it is worth
pursuing or investigating, a f ppointed

A legal, financial, technical ond commercial review of these
rransactions is subsequently presented 1o an adhoc committee
comprising of the Chiel Executive Officer, the Chief Financial
Officer, the Chief Development Officar (for praperty development
and re-davelopment), the Chief Operating Officer (for retail
operations), the General Counsel {as of the last quarter of 2009)
the Group Dwector of Invesiments and the relevant Regional
Managing Director and regional Invesiment teams. This committes
approves the value creation sirategy. the assumptions made
and the offer price, subject to a more indepth audit {data reom)
and final approval in complionce with the Group's authorisation
rules. Vanous financial medels discounted cash flows, peer
comparisons| hava been developed and prewide the basis for the
commifies s gssessment

During the onnual budget review within each ragion, a
schedule s drawn up for mature prog Thase

then prepared and analysed by the committes raferred
which verifias the assumptions on which the disposal

are based

The UnibailRadamen Group has centralised the documentation
and management of legal relating 10 oll of its property
assets in France This centralized organisation makes it 2asier o
prepare dota rooms when properties are being sold and helps to
improve the liquidity of the assets. This system 15 in the pracess of
being implemented in all ragions

Unibaif Rodamco's property assets are valued twice o yeor by
xernal experts This enables the Group 1o assess the market
value and 1o verify and validate the internal assumptions
used 1o determing the selling price o rentol walue of 15 different
properies

Most of the teams involved in reviewing and managing these
transadions have experience in margers and acouistions ocquired
throught investment banks, low firms or cther institutions spacialising
in such areas of lunctionol expertise. The Group calls upon external
expetts, such as lowyers. tax specialists, auditors and consuliants,
whenever necessary

n accordance with the Group's authorisation rules, any transaction
exceeding €100 million is subject te hinal approval by the
Management Board, as is any transaction below €25

that lalls outside the Group's existing stialegy and/or in @ couniry
outside European Union member states. Acquisttions, disposals or
investinents exceeding €300 million, and transactions exceeding
| cutside the Group's exisling strategy and,/
or are in countries outside European Union member siates,
also require prior approval from the Supervisory Board {refer 1o
page 187 lor more detail on Supervisory Boord prior approval
requirements)
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2. Risks Associated with the Management of Construction
and Refurbishment Projects

UnibeailRedomeo s consinction propedts are camied oul in countries
where the Group has a local tearn. A minmum level of predeasing
in Retail is requined belore lounching any project to secure each

progect biom o financial pont of view.

UnibailRodamco, except in exceptional cases, selects large,
reputable conlraclors 1o work on ifs construction and refurbishment
projects by issuing invitations o lender based on a set of clear
specifications. The final choicz of contractors 1s made once a
of written offers has been conied out. Any
fion o the o sudget must be explained

In odditon, Unibail Rodamca employs constiudion expens within

its own organisa They act as project managers and are

msponsible for en that:

* the properties buill by the Group's contracirs comply with the
design specifications,

* construction and renovation costs are kept under contrel and
remain in line with milial budgets, and

* buildings comply with the Group’s Eavironmental Guality Charter
and any regulations opplicable 1o owners

The progiess of the wrks, the budget and intemal rate of return
of each project is reviewed on o quantery basis at Group level by
the Contiol Department and the Management Board

To manage envirenmental risks, the Group has created an
International Enviconmental Performance Commitize and Regronal
Environmental Pardarmance Cammittess, which work to shope o
common envimamental perfermance policy and monitor the way
it 1s embedded in operaiing prachces The Group has been o
ones Sustainability Index since 2008

ishes a Corporate Susiainability Report,
| every year This report deals with the
Group’s envirenmental policy, ifs targets and achievements,

Asset protection risks

UnibaitRodamco is covered by a Group insurance program thot
is underwritlen by repuiable leading insuronce companies. This
prcgram is monitored by the Group Insurance Department in liaison
wilh local teams and nsurance brokers.

For property damage and terrorism, most of the Group's property
assets are insured for then full reconstruction value, which is
reqularly assessed by external property nsurance valuers and for
businass interruption and loss of rents. The Greup hos also taken out
iability insurance that covers financial damoges incuned
by third parties.

Constiuction projects and renovation woiks on properhies are
covered by Contractor’s All Risk policies in all regions. Defects
affecting the works are coverad by Decenntal Insuronce in France
and by Contractors liabilities pelicies for works in other regions

In addition, UnibailRodamco regularly arranges inspections of
technical facilities that could have an impact on the environment
and/or personal safety, such as i ng equipment, ve
and air conditioning systems, elecine installations and elevators.

To mitigaie health and solety nisks, the Group has issued a health
and salety manual which is used for all of the propeties that are
managed by the Group in France This manual provides a single
and comprehensive source of information on the management of
sanilary/ environmental risks such as water, ar, lead, asbestos and
legionnaite’s disease.

Az announced in the Group’s 2008 Aanual Report, the
implemeniation of a groupwide policy on health and safety
nsk management began in all regicns in June 2009, This policy
consists of groupwide nles and guidelines and is complementad
at the local level by additional procedures mandated by local
regulations and are the resporsibility of each Regional Managing
Director. This policy will cover oll Q\ the Group's main assets.

3. Risks Associated with Property Leasing and Ancillary
Services

The marketing of assets 1s handled by dedicated teams with, in
the case of the Office Division, addional support from leading
external biokers Targets (e g prices, deadlines and prospective
tenants) are defined within each region in collabaration with a
tzam at Group level and are presented to the Management Board
for approval. Leases that ore particularly important in terms of value
or special lerms and conditions [e.g , price, tern, ond security]
must be approved in advance al Management Board level by
the Chief Operaning Officer ffor shopping centres) or by the Chiel
Executive Officer {for offices}

The large number of tenants in thee Group's shopping centre
porifclio is varied, and thus minimises the nisks ossociated in the
event of the insolvency of any retailer

The Group' principal tenants in its office pertfolio are bluechip
companies

When tenants sign their lease agresments, most are required 1o
provide financial guorantees, such as a deposil, fistdemand
quarantee or surely bond equal to 26 months” rent.

The amounts dus under the lease agreements are invoicad by the
Group's properly management companies In oll regions, o set
of procedures describes how invoicing and the recovery of ranis
and service charges ore organised and moniterad.

Paymenis for ancillary services provided by the Convention and
Exhibition division are generally recewed in advance, thereby
reducing the risk of unpaid debis

lote poyment reminders are systemanicolly 1ssued n respect of
late payments and are monitored by local teams n each ragion.
These teams decide on the preliigation or actual Iiigation action
1o be taken

4 AL PLICRT - PORTFOLIO, LEGAL & FINANCIAL

3.1. Financial risks

Sensilivily 1o interes) rates, currency movements, liquidiy and
counterparty risks is monitored by the Gioup Treasury Deportment
in line with the policy defined by the Group Asset & Liobility
Management Commitiee {AM Commitiee] This commitiee has
6 membess, including 3 members of the Management Board fthe
Chief Exacutive Officer, the Chief Financial Cfficer and the Chief
Resources Olficer)

The groundwork for this commuttee 15 prepared by the Group
Treasury Depariment, which regulary provides sach member
with o comprehensive report on the Group's interest rate position,
liqudity projections, bank covenant positions, availability under
the Group’s committed lines of credil, proposed [reffinancing or
hedging operations (if applicable), the details of any [reffinancing
operatinns or kansactions {hedging opsratons, share buybacks,
elc ) completed since the last ALM Commitiee meeting, and a
report on counterpary risks. Cunency exposufe is also reviewad
on an adhoc basss.

The AM Commiittee mei 4 times in 2007, Throughout the year, the
members of ihis commities receive regular updates on significant
changes in the financial environment, especiolly changes in interest
tates, financing conditions. share prices or trade operations

The Group s markst iading guidelines for hedging operations and
iransactions involving UnibailRodameo shares and s fransaction
conirel guidelines are formally set oul ensuring the segregation of
duties between execution and control functions.

in terms of cash management, a project was lounched in 2000
ise the cost and the use of liquidity across the Group and
of cosh forecasts This new organization
the first semester of 2010

will be implemented

To reduce the risk of fraud and embezzlement, the Group has
implemented o secure payments procedure and has lormalised the
rules for opening, changing and closing bank accounts.

Unibail Rodameo must comply with fiscal obligations resulting from
the various REITreqimas in the countries whete it operates. These
requirements are followed on a quarterly basis by dedicated
specialists within the Finance Depariment.

3.2. Legal risks

In Sepiember 2009, the Suparvisory Beard of UnibailRodameo S E
appanied 0 General Counsel o the Management Brard o supporthe
Chief Executive Officer on corporale stiategic achvilies and
among other responsibiliies, manage the Group's Furopeanswide
legol depanment

legjal nsks are monitared by the General Counsel, who oversees
the deployment of the Group's legal philosophy, policies and
procedures o protect the Group’s interests and ensure that Unibail-
Rodarnzo complies wilh the regulations that govern its operations.
The legal organisation 15 composed of a central corporate
deparment and regional departments which are monitored on o
daytoday basis by the Group Director cf legal. These deparmets
are m charge of protecting the Group's interests in contractual
matters, drawing up stondard contracts and supervising liigation.
The Group emplays lawyers who are specialists in jurisdictions in
which the Group oparates and who enlist the support of external
counsel and experts as raquired

In all ragions, the Group legal department has implemented
systematic: infarmation precedures to ensure senior management at
Gioup ond regional levels is informed immediately of any new risks
or of any evens likely 1o alter the assessment of an existing risk.

Every quarter, oll local legal departments provide the General
Counsel and the Group Director of tegal with formal progress
reports on the Group's man outstanding disputes.

There is a centralised procedure for regisiered mail that is received
at the Group’s French registered office. Every day, o capy of the
first page of these letiers 1s auiomatically sent to the Chief Resources
Officer, the Group Director of Legal and the Group Director of
Internal Audit and Risk Management An equivalent procedure
has been mplementad n c__w.m__,_m r2gions

3.3. Information technology (IT) risks

The T Deportment of UnibaitRodameo 1s in charge of defining the
IT strotegy and implementing and operating the shared IT systems
for the Group.

UnibailRedamco’s information system refies on

* soltware packages from welknown [T companies such as SAP,
SOPRA and CODA, and

* o set of dota warehouses / datamarts enabling comprehensive
reporting on afl funciions with extiacting contrcls 1o guarantes
dota consistency and integaty

UnibailRodamco’s IT nisk management approach is largely based

on:

 Security policy: individual passwords are required to accass 1o
computers and applications. In addition, the contrl of access
right requests ensures the secusity and integrity of the Group's
nrormahion system

* Change Management policy T development projects are
monitered through dedicated status cormmitiees where planning,
costs and key issues are addressed [T developments ore
approved by end users.

* Business Continuity manogement: the regular and formalised
backug of data is stored cff site and ensures continuity in activity
in the event of a failure in the information system. In addition,
UnibailRodameo has signed compuer services contracts which
am to ensure that critical operations can be resumed within a
reasonable fime frame in the event of a major incident The
Group's T recovery plan was tested successhully in November

2009
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3.4, Risks associated with the production of financial
and accounting data

Accounting systems can be a source of financial nsk, particulory
in the context of endofperiod accounting, the consolidation of
accounts, and accounting for offbalance sheet obligations

Accounting processes are handled by lecal and carporate teams
using multipks information systerms UnibaiFRodamce uses manuals
for accounting procedures and instructions which describe the
segregation of duties between the accounting exscution and the
control

UnibaitRodamco maintain: analytical accounting reporting on
each property. 2vent and exhibition which enables i to monitor
the realisation of its budgets closely

A common pocess and reporting template, the Guartery Flash
Report (GFR), 1s used This report consicts of a set of quonerly for
hallyearly) data concerning valuations, pipeline projects and
aperational Key Perdormance Indicators [KPis), as well as financial
data such as comparisons benwesn ociuals and budget, acuals
year by year, and full year forecasts (GRI, NRI, adminisiranve
expenses, efc | Reports are checked ot the regional level
betore being submitted 10 the Group Centriol and Conschidation
deparments

Regional quarterly reports are doublechecked and challenged by
the Group Contrcl Department, which analyses the FPis as well as
any discrepancies between the budget and end-cfperiod aciuals
or orecasts. Group Control establishes a Group Guartery Flash
Report which consdlidates all Group KPis

The 13FRs are presented 1o the Management Board by the country
managemanl teams of each region and are provided 1o the Audit
Commitiee and the Supervisory Board

Consclidated financial staizments ore produced for the Unibaik
Rodames Group as well as for Rodameo Europe NV

The consolidation pracess is ceniolised ond carried oul by a
dedicaled team in the Group Conzolidotion depariment

When consolidating the accounts, mulliple checks are carred

out of which

o variations in the contralling shares of subsidiaries and
invastments ara rackad 10 ensure an appropriate method of
consolidation,

* consolidated packages reczived frem regions are reconciled
with the Guanterly Flash Reports

® adjustments to consolidated figures are analysed and explained
In @ repon

® reports from local external auditors are analysed; and

@ variation analyses related 1o budgels and W..\xmnom_m are cross
chacked with Controlling

Rules for offbalance sheet commitment racordings hove been laid
down in specific procedures in order 1o ensure that eoch commitment
is centrally logaed by the legol Deparment Commitment: given
and received are aggregated and brought 10 the atiention of the
Management Board and the Supervisory Boord.

Greup hinancial statements are reviewed by the Statutory Auditors
before being presented and explainad to the Maragement Board,
the Audit Commitiee and. uimatzly, 1o the Supervisory Board

The uppraisal of the internal corntral system 1s carned out by the
Group Internal Audit Depariment {zompased of 3 pereons) which
conducts regular assignments into all of th= Group's business unit
in line: with the annual oudit plon approved by the Management
Board and the Group Audit Commitise

Ocosionally. the Chiel Executive Officer or (the Chairman of)
the Audit Commitize moy ask the Group Intamal Audit Deparimern
to carry out one-ff “Hash” assignments in order to provide a ropid
response 1 urgent issues e:%\oq the reatment of new risks or
problems Final audit reports are addressed to the Management
Board and 10 sach department which has been mvelved in
the aucht A summary of oudit assignments is sent to the Audit
Commillee on o quarterly basis

UnibailRodamco's Internal Audit Charter sets out the different
missions of the audit function To ensure it remains genuinely
indepandent, the Internal Auditor reparts directly 1o the
Chief Executive Dificer and 1o the Chairman of the Audi
Commitiee

PORTFOLIO, LEGAL & FINANCIAL

STATUTORY AUDITORS' REPORT

Statutory auditors’ report, prepared in accordance with article L. 225-235 of the French commerciol
code (code de commerce), on the report prepared by the chairman of the Supervisory Board of

Unibail-Rodamco
To the Shareholders

In our capacily as stotutory audiers of UnibaiRedarnco and in
occordance with ortickz L. 225235 of the French commercial code
{code de comimarca) we hereby report on the report prepared by
the charmar of your comoany in accerdance with article L 22568
of the French commercial code [code de commerce) for the year
ended Decamber 31, 2009

It is the chairman’s rasponabilty to prepare and submit for the
supervisory board’s approval o repor on inenal contred and nsk
management pioceduras implementad by the company and to
provide the cher information required by article L 22548 cf the:
French commerciol code {code de commerca), particularly in terms
of corporate govemance

* (epori on any matiers as 1o the infoimation contained in the
Chairman's report in respect of the internal contre! and risk.
management procedures relating 1o the preparation and
processing of tha accaunting and financial information: and

» coafium that the report also includes the ather information required
by anicle | 22568 of the French commercial code lcode de
commercel i should be noted that cur rdle is not 1o verify the
faimess of this other information.

W conducted our work in accordance with professional standards

appicable n Funce

Information on internal control and risk management procedures
relating to the preparation and processing of accounting and
financial informotion

The: professinnal standords requine that we parfemm the necessary
procedures 1o assess the fairness of the information provided in the
chaiman's rport in resped o inemal contral and nsk manogermen:
procadures relating to the preparation and processing of the
accounting and financial infermotion. Thesa procedures consist
mainly in
* cbiaining an unde al contral and fisk
managemenl proceduras prepai
processing of account 3 and financial infomnation on whacl
information prasented in the chairman’s report is based ond the
exsting documen; h
® obiaining on urdersianding of the work involved in the: preparation
¢ this information and of the existing documentation
* determining if any matenal weaknesses n the internal control
procedures relating 10 the preparation and processing of
accounting and financial information that we would hove noted
in the course of our wik are propedy disclosed in the chairman’s

report

On the basis of nur work, we have no matters 10 report on the
information relating 1o the company’s internal control and nsk
management procedures relating o the preparation ond processing
of the accounting and financial information contained in the repon
prepared by the chaiiman of the Suparvisory Beord in accordancs
vath arlickz 1 22568 of the Franch commercial code {code de
commerce].

Other information

We conhrin that the report prepared by the chairman of the
Supenvisory Boord also contains ather information required by amicke
L 22568 of the French commercial code {code de commerce)

Neilh-Sur-Seine and Parisia Défense, March 22, 2010
The Statutory Auditors French Original signed by

DELOITIE MARGUE & GENDROT
reprasanted by Jogl Assayah

ERINST & YOUNG AUDT
reprasented by Bernard Heller




