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1. Business review
(Financial statements for the year ended Decembe2(®BL1)

An excellent year in 2011: robust performance andrgwth throughout the year

Rental revenues saw further solid growth of +7.&& @esult of both organic growth, supported bytioomg creation
of value from our rental portfolio, and growth thgh acquisitions boosted by completions of "Espfitisin”
development projects in 2010 and 2011.

Organic growth in invoiced rents remained robus@il. This was driven by the ongoing focus of taams on
optimizing rental revenues on our portfolio of leagn particular through renewals and relets céuwigt in 2011.

As a result, 2011 was a record year for Merciatyserms of lettings, with 402 leases signed contgavith 351 in
2010, which was already an exceptional year in $asfrsigning of leases.

Growth through acquisitions was driven primarily 't®sprit Voisin" development projects, which haeess significant
acceleration in the rate of completions since 2Gtllowing the 7 developments completed in 201firther 11 were
completed in 2011, representing a full-year remtdue of Euro 10.3 million and newly created, rezgleped and/or
renovated GLA of 112,900 m2.

Funds from operations per share (EFfse by +10.0% in 2011 as a result of the combiféect of growth in rental
revenues, additional fees relating to the develaprogservices activities for third parties, andhicol of costs.

A year during which Mercialys stepped up its valuecreation strategy further

Mercialys invested Euro 155 million in 2011.

Following 7 completions of "Esprit Voisin" projedts 2010, the roll-out of the program was stepppdunther in 2011
with 11 completions of "Esprit Voisin" projects éhg the year, enhancing our sites in terms of lsith and quality.
Completions of "Esprit Voisin" development projecgsmiched an unprecedented rate, which is set tedse further
over the next few years with 13 completions planine2D12 and more than a dozen in preparation #a32

Since 2010, the roll-out of the "Esprit Voisin" gram has been accompanied by a policy of assdiamtavhich helps
to refocus the portfolio.

During 2011, 16 mature assets were sold to long-tewestors for a total of Euro 120 million (inclad transfer
taxes), equal to around 5% of the value of thefploot

A total of 61 properties were sold over two yeansEuro 242 million (including transfer taxes).
These are mature assets comprising mainly servalks,nfood retail areas, store freeholds and standarestaurants,
various co-ownership lots, standalone assets, &g anature shopping centers.

This process of asset rotation coupled with thelémgentation of the "Esprit Voisin" program has s&mmed the asset
portfolio significantly and boosted its momentunithaan increase in the average size of propertiéseasame time as
a reduction in the number of properties.

This arbitrage policy concerning mature assetsitiitwith Mercialys's strategy of focusing on itsedusiness line of
developing and optimizing the value of propertiéthwgotential.

! Attributable net income excluding depreciation aagital gains on asset sales per share (weighligctifluted)
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A year confirming the solidity of Mercialys's business model

In a less favorable economic climate, retaileré¢san shopping centers held up well during 2011thi the sector,
neighborhood shopping centers - the segment inhwhiercialys has the strongest presence - escapeiduperly
unscathed, with retailers' sales increasing skghtR011 relative to 2010.

Over the course of the year, Mercialys's key mamege indicators showed that the economic climatd ddimited
impact on its tenants, highlighting the resilienéés portfolio.

Mercialys's performance is based on a highly emsilbusiness model, underpinned by both the fundtatgeof the
retail property sector and Mercialys's own streagth

The shopping center sector has an extremely dynandaesilient performance profile.
It is intrinsically correlated with trends in thetail industry and therefore offers a dual advamtag Mercialys:
> exceptionally good visibility in terms of cash flpwith a solid base of index-linked rents, very lgacancy
rates due to the practice of leasehold rights, eulgity of the French retail system which regsiren
outgoing tenant to find a replacement, and riskdgabover a large number of sites and leases;
> an ongoing ability to create value by working oremter's merchandising and events planning, nemfia
lease renewals and relets, and pursuing a policsebvating and redeveloping centers to improvér the
competitiveness.

Against this backdrop, Mercialys has created ailflexorganizational structure by combining and depimg
specialized skills in value-creating functions. ®gpart of a major company also enables Mercialysiatualize/share
its back-office functions with Casino Group.

Mercialys also presents its own strengths, basetynamic development and tight control of risk:

> Mercialys is a pure play operator specializingetail properties located solely in France.

> Mercialys benefits from a favorable outlook imns of organic growth thanks to considerable paaéid increase
rent levels on its rental portfolio.

> Mercialys’s shopping centers benefit from a sirposition, benefiting from both consumer appealdoal sites and
a strong local footing, as well as a favorable gaphical position in France, with centers locatethe fastest-growing
regions (Rhéne-Alpes, Provence-Alpes-Cbéte d’Azulartic Arc).

> Mercialys benefits from secure access to acduisit The partnership agreement with the Casinouralows
Mercialys to access projects developed by its temtrpseferential rates relative to market pricessi@o's large pipeline
means that Mercialys can remain selective abowstmrent opportunities arising on the market.

> Mercialys has a team of specialists in the trammsétion of shopping centers, focusing on growtth extes of return,
centered around a structural and innovative contlept'Esprit VVoisin" concept.

> Casino and Mercialys are working together orntfair sites to develop a very ambitious progrant thainique in
scale - the "Esprit Voisin" program - that creatatue for both parties and which two unrelated cttmes could not
carry out at such a scalRedevelopment and extension works carried out withe framework of the program take
place at existing sites, thereby significantly timg the risks taken by Mercialys and its retaildets. These risks are
even more limited by the fact that works only begiite new developments have been at least 60%pre-|

Mercialys intends to continue with the successftdtegy it has pursued for more than five year€62t® 2011 were
the years of the launch and take-off of the roli-otithe "Alcudia/Esprit Voisin" program, a realivlr for value
creation for Mercialys's portfolio. This roll-ouas been based on the "Esprit Voisin" concept, taadboname created
by Mercialys and reflected in all aspects of vatteation. This unique approach in terms of archirec marketing and
retail aims primarily at fitting the design of osinopping centers and the mix of our retailers &tamers' expectations,
and more generally anticipating changes in mar&atlitions in order to be able to react effectivielyour competitors.
Since the end of 2010, this

strategy has been accompanied by an arbitrageypmitcerning mature assets, which has enabled dMgsdio refocus
its portfolio on strong assets in their catchmeata

By capitalizing on the positioning developed ovée tlast six years, Mercialys intends to continughwits
transformation into aFonciére commercarité founded on our unique approach based on the itBpisin” brand, a
reinforced partnership with our retailers and teeedlopment of new retail offerings, all for the b&hof our customers
and our retailers.

2 '‘Retailer REIT’
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2. Financial report

Mercialys Group is hereafter referred to as Meysiar the Company.

The consolidated financial statements of the Mérsi&roup to December 31, 2011 have been prepared i
accordance with the standards and interpretatioiighed by International Accounting Standards Boar
(IASB) as approved by European Union and as aggbcat the balance sheet date.

Accounting policies have been applied consistemtlgll the periods shown in the consolidated finainc
statements.

2.1.Financial statements

Audit procedures have been conducted by the stgtatalitors. Finalization of the statutory auditoeport
on the consolidated financial statements is in f@ss)

2.1.1. Consolidated income statement

(in thousands of euros) 12/2009 12/2010 12/2011
Rental revenues 134,237 149,506 161,005
Non-recovered property taxes (167) (205) -
Non-recovered service charges (3,061) (3,746) (3,578)
Property operating expenses (5,249) (5,227) (5,692)
Net rental income 125,760 140,328 151,735
Management, administration and other activitie®me 3,133 2,837 6,214
Other expenses (6,517) (6,669) (6,883)
Staff costs (7,673) (8,798) (9,796)
Depreciation and amortization (21,746) (25,528) (23,981)
Provisions for liabilities and charges 148 39 55
Other operating income 555 122,127 121,359
Other operating expenses (525) (90,754) (90,763)
Operating profit 93,135 133,582 147,941
Revenues from cash and cash equivalents 310 370 519
Cost of gross debt (512) (242) (324)
Income from net cash (Cost of net debt) (202) 128 95
Other financial income 2 6 620
Other financial expenses (63) (48) (27)
Net financial income (expense) (262) 86 788
Tax 189 29 (1 298)
Consolidated net income 93,062 133,697 147,430
Attributable to minority interests 33 157 48
Attributable to Group equity holders 93,029 133,540 147,382

Earnings per share (in euros§”

Net earnings per share (in euros) 1.09 1.46 1.60
Diluted earnings per share, Group share (in euros) 1.09 1.45 1.60

(1) Based on the weighted average number of outstarsthiages over the period adjusted for treasury shares
> weighted average number of outstanding sharesrbefitution over 2011 = 91,865,647 shares
> weighted average number of outstanding sharegy €liluted over 2011 = 91,892,112 shares
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2.1.2. Consolidated balance sheet

Assets
(in thousands of euros) 12/2009 12/2010 12/2011
Intangible assets 26 21 104
Property, plant and equipment other than investmesyerty 802 714 628
Investment property 1,573,139 1,604,279 1,624,811
Non-current financial assets 12,964 11,738 13,602
Deferred tax assets 221 222 100
Total non-current assets 1,587,152 1,616,974 1,639,245
Inventories (1) 9,002
Trade receivables 6,043 16,381 16,328
Other receivables (2) 13,896 24,488 34,971
Casino SA current account 67,034 68,209 44,358
Cash and cash equivalents 2,869 9,156 3,143
Investment property held for sale 8,937
Current assets 89,842 118,234 116,739
TOTAL ASSETS 1,676,994 1,735,208 1,755,984

Shareholders' equity and liabilities

(in thousands of euros) 12/2009 12/2010 12/2011
Share capital 91,968 92,001 92,023
Reserves related to share capital 1,422,410 1,424,363 1,424,004
Consolidated reserves 38,685 43,390 65,573
Net income, Group share 93,029 133,540 147,382
Interim dividend payments (39,790) (45,915) (49,593)
Shareholders' equity, Group share 1,606,302 1,647,379 1,679,389
Minority interests 606 727 492
Total shareholders' equity 1,606,908 1,648,106 1,679,881
Non-current provisions 125 209 228
Non-current financial liabilities 7,357 9,619 6,870
Deposits and guarantees 21,333 23,108 23,669
Non-current tax liabilities and deferred tax lidtgs 603 223 520
Non-current liabilities 29,418 33,159 31,286
Trade payables 9,340 9,171 8,168
Current financial liabilities 3,784 2,833 4,729
Short-term provisions 888 891 569
Other current liabilities 26,029 40,418 30,286
Current tax liabilities 626 631 1,066
Current liabilities 40,667 53,944 44,818
Total shareholders' equity and liabilities 1,676,994 1,735,208 1,755,984

(1) Mercialys is developing the extension of Botge&®essac shopping mall due to be delivered tduthé in November 2012. This extension was
sold on an off-plan basis in 2011. As this operatiorresponds to a development, the costs alreaidyfpr the development of the extension were
recorded as inventories.

(2) The increase in other receivables relates pifyrta recoverable VAT on development projectsuioed at the end of 2011.

These amounts will be recovered in 2012.
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2.1.3. Consolidated cash flow statement

(in thousands of euros) 12/2009  12/2010 12/2011
Net income attributable to the Group 93,029 133,540 147,382
Net income attributable to minority interests 33 157 48

Net income from consolidated companies 93,062 133,697 147,430
Depreciation, amortization, impairment allowanced provisions net of reversals 21,613 25,343 23,648
Income and charges relating to share-based payments 611 701 425

Other non-cash income and charges (1) (42) 5,706 3,896

Depreciation, amortization, impairment allowances ad other non-cash items 22,182 31,750 27,968
Income from asset sales (40) (32,556) (32,455)
Cash flow 115,204 132,890 142,943
Cost of net debfexcluding change in fair value and amortization) 202 (128) (195)

Tax chargeincluding deferred tax) (189) (29) 1,298

Cash flow before cost of net debt and tax 115,215 132,734 144,047
Tax payments (746) (90) (760)

Change in working capital requirement relating temapions excluding deposits and (4,151) (17,227) (18,633)
guarantees (2)

Change in deposits and guarantees 1,960 1,775 561

Net cash flow from operating activities 112,279 117,192 125,214

Cash payments on acquisition of investment proartyother fixed assets

(25,660§125,352) (143,967)

Cash payments on acquisition of non-current findrasaets (478) (10) (4,094)
Cash receipts on disposal of investment propertyotinek fixed assets 2,830 112,569 110,252
Cash receipts on disposal of hon-current financiséts - 5 5
Impact of changes in the scope of consolidation (3) 1,682 (4,433) (7,126)
Net cash flow from investing activities (21,626) (17,220) (37,804)
Dividend payments to shareholders of the parenipemm (11,700) (51,380) (69,827)
Interim dividends (7,872) (45,915) (49,593)
Dividend payments to minority interests (43) (37) (282)
Capital increase or decrease (parent company) (4) (3,003) 217 356
Other transactions with minority shareholders - 1 -
Changes in treasury shares (4,131) 3,165 2,731
Increase in borrowings and financial liabilities - 4,401 -
Decrease in borrowings and financial liabilities (4,712) (2,054) (2,233)
Net cost of debt (202) 128 195
Net cash flow from financing activities (31,663) (91,474) (118,653)
Change in cash position 58,991 8,498 (31,243)
Opening cash position 8,867 67,858 76,356
Closing cash position 67,858 76,356 45,113
of which Casino SA current account 67,034 68,209 44,358
of which Cash and cash equivalents 2,869 9,256 3,143
of which Bank facilities (2,045) (1,009) (2,388)
(1) This item concerns primarily:
lease rights received and spread out over theaéthre lease) + 657 + 5,278 + 2,600
Discounting adjustments to construction leases )(183  (831) (605)|
(2) The change in working capital requirement bseddwn as follows:
Trade receivables (1,590) (10,33B) (144)
Trade payableg (5 (169) (1,00%)

Other receivables and payabl

bs (2,556) (6,720 1.7

Inventories on property developmen

ts

(8,774)

(4,151) (17,227)

(18,633)
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(3) At the start of 2010, the Group proceeded withpayment of GM Geispolsheim shares acquiredeatind of 2009 in the amount of Euro 4,433
thousand. In 2009, only costs relating to thisgeation (Euro 129 thousand) were paid. Other claimgihe scope of consolidate recorded in 2009
were related to the contribution in kind, i.e. expes relating to the transaction (Euro 247 thousand the net cash of the companies acquired (Euro
2,058 thousand).

(4) In 2009, the negative amount shown under "@ajriicrease" corresponded primarily to expenseatingl to contributions in kind and to the

payment of dividends in shares. At the end of 204€xcialys proceeded with a capital increase ofoEaE7 thousand resulting from the exercise of
stock option plans. In 2011, Mercialys carried auuro 356 thousand capital increase within theadsaork of the exercising of options by Group
employees in relation to stock option plans.

2.2.Review of activity in 2011 and lease portfolio strcture
2.2.1 Main management indicators

Relets, renewals and lettings of new propertieshea another record level in 2011, with 402 leasgised
(compared with 351 in 2010):

> Renewals and relets in 2011 concerned 255 I¢aspypared with 237 in 2010);

> 147 leases were signed relating to new propautider development (compared with 114 in 2010).

With the creation of a dedicated team in 2010,3pecialty Leasing business - covering short-teiasds -
also continued to develop and enjoyed a recordwéhrgrowth in rental income of 15% to Euro 3.9limon
in 2011, Euro 0.5 million more than in 2010 (Eurd Gillion).

At the end of 2011, Mercialys had a high level gpieed leases, allowing it to continue with itsaff to
create value from the portfolio over the next fezass.

Guaranteed Share of leases expiring/
Lease expiry schedule rent (in millions of euros)  Guaranteed minimum rent
Expired at December 31, 2011 447 leases 17.4 11.9%
2012 266 leases 149 10.2%
2013 147 leases 5.5 3.8%
2014 124 leases 6.1 4.2%
2015 197 leases 9.3 6.3%
2016 247 leases 12.5 8.6%
2017 154 leases 8.1 5.5%
2018 239 leases 15.6 10.7%
2019 161 leases 8.5 5.8%
2020 333 leases 27.6 18.8%
2021 265 leases 15.8 10.8%
Beyond 69 leases 5.2 3.6%
Total 2,649 leases 146.5 100%

The significant stock of expired leases is duertgoing negotiations, disputes (some negotiatiosglrén a
hearing by a rents tribunal), lease renewal refussith payment of eviction compensation, global
negotiations by retailers, tactical delays, etc.

» The recovery rate over 12 months remained higl8%8&f total invoiced rents for 2011 were receitgd
December 31, 2011 (compared with 98.0% by Decei@bge?010).

» The number of tenants in liquidation at DecemiierZB®11 remained stable relative to December 310 20
and low (19 tenants out of 2,649 leases in thefgmrtat December 31, 2011). 13 defaults were réedr
during the year.

» The current vacancy rate - which excludes "strate@cancies designed to facilitate redevelopnpdams
scheduled under the "Esprit Voisin" program - reradiat a low level. It came to 2.0% as of Decendder
2011, compared with 2.1% at December 31, 2010.
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The total vacancy ratetood at 2.6% at December 31, 2011, stable relaiBEecember 31, 2010.

> The occupancy cost rafifor tenants stood at 9.4% at large shopping cerftent + charges including
tax/tenants' retail sales gross of tax), an inere#s+0.5 points compared with December 31, 20%0a a
result of new leases included in the scope of dae®mn for which the average occupancy cost riio
10.7%.

On a like-for-like basis, the occupancy cost ratas 9.2% at December 31, 2011.

This ratio is relatively low compared with thatMgrcialys's peers. This reflects both the reasaniavel of
real estate costs in retailers' operating accaumishe potential for increasing rent levels up@asée renewal
or redevelopment of the premises.

» The average gross rental value of Mercialys'sfplartincreased by Euro 10 per m? over 12 months to
Euro 213 per m? as at December 31, 2011, as at mfsdisposals and acquisitions over the periode Th
increase in rents on a like-for-like basis amouritediEuro 4 per m?, the average gross rental viausold
assets stood at Euro 170 per m? and the average ggntal value for Esprit Voisin lettings includedhe
portfolio stood at Euro 308 per m? for shops.

>» Rents received by Mercialys come from a very wiglege of retailers. With the exception of Cafeteria
Casino (7%), Casino (12%), Feu Vert (3%) and H&Mo2 no tenant represents more than 2% of total
revenue. The weighting of Casino in total rent®dtat 18.7% as of December 31, 2011, down -0.5tpoin
relative to December 31, 2010, mainly due to tlspalial at the end of 2011 of standalone restauletrtis
Casino Group brands.

The table below shows a breakdown of rents betwagonal and local brands on an annualized basis:

GMR* + annual variable

Number 12/31/11 12/31/2011

12/31/2010

_ of leases (in millions of euros) % %
National brand3 1,557 88.7 61%
63%
Local brands 894 30.4 21% 18%
Cafeterias Casino / Self-service restaurants 87 104 7% 8%
Other Casino Group brands 111 17.0 12%
11%
Total 2,649 146.5 100% 100%

*GMR = Guaranteed minimum rent

The breakdown of Mercialys's rental income by besensector remained highly diversified.

The breakdown as of December 31, 2011 was diffdrem that of December 31, 2010, particularly in
personal items (+1.8 points), culture/gifts/leisrel.6 points), household equipment (-1.5 pointsyl a
food/restaurants (-0,5 points), as a result ofcttrabined effect of asset sales carried out at ideog 2011,
including in particular Casino cafeterias, and clatipns in 2011 of "Esprit Voisin" development @cis,
which had a significant impact on the rental mixdmginess sector.

% [Rental value of vacant units/(annualized guaht@inimum rent on occupied units + rental valugasfant units)]

4 Ratio between rent and service charges paid btailar and retail sales (rent + charges includindtenant's retail sales gross of tax

®Includes rents from hypermarkets acquired as datteocontribution of assets de the first half 6092 to be converted into small stores (Casino
rental guarantee until the end of redevelopmenksjor

8
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Breakdown of rental income by business sector Dé&d, 2011 Dec 31, 2010

% of rental income

Personal items 32.6% 30.8%
Food and catering 13.2% 13.7%
Household equipment 9.8% 11.3%
Beauty and health 13.1% 12.7%
Culture, gifts and leisure 14.9% 13.3%
Services 4.6% 5.3%
Large food stores 11.8% 12.9%
Total 100.0% 100.0%

The structure of rental revenues at December 311 20nfirms the domination of leases with a vagabl
component:

Number In millions 12/31/2011
12/31/2010
of leases of euros % %
Leases with variable component 1,485 93.7 64% 60%
- of which guaranteed minimum rent 92.0 63% %59
- of which variable rent 1.7 1% 1%
Leases without variable component 1,164 52.7 6% 3 40%
Total 2,649 146.5 100% 100%

The proportion of leases with a variable compormeerteased significantly between December 31, 201D a
December 31, 2011, as a result of asset salegdanit at the end of 2011, including a certain remudf
leases without a variable rent component and ttlasion of new leases with a variable rent companen

2.3. Review of consolidated results

2.3.1. Invoiced rents, rental revenues and net rental inaoe

Rental revenues mainly comprise rents billed by @oenpany plus a smaller element of lease rights and
despecialization indemnities paid by some tenamtaddition to rent. Lease rights recognized asafent
revenues take into account the impact of deferemjaired under IFRS (usually 36 months).

In 2011, invoiced rents amounted to Euro 153.4iomllversus Euro 144.7 million in 2010, an increake
+6.0%.

(in thousands of euros) 2011 2010 2009
Invoiced rents 153,385 144,695 130,911
Lease rights 7,621 4,811 3,326
Rental revenues 161,005 149,506 134,237
Non-recovered service charges and property taxes ,5783 -3,951 -3,328
Property operating expenses -5,692 -5,227 -5,249
Net rental income 151,735 140,328 125,760
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Invoiced rentsrose by+6.0% in 2011 relative to 2010 to Euro 153.4 millionaaesult of:

- robust organic growth in invoiced rents3.2 points(including indexatiof +0.5 points and variable rents:
+0.1 points) (Euro +4.7 million)

- the impact of openings of Esprit Voisin develomtprojects and the inclusion in the portfolio bétLa
Caserne de Bonne shopping center at the end of 2@pAct of+8.8 pointson growth in invoiced rents,
equal to Euro +12.7 million

- the effect of asset sales carried out at theof2010 and 2011, reducing the rental bage? points(Euro
-8.3 million)

The change in invoiced rents for the year is atdloénced by non-recurring items, primarily theagtgic
vacancy relating to current redevelopment programtéch had a slight negative impact on growth in
invoiced rents in 2011@.2 points ie Euro -0.4 million).

Rental revenuesalso include lease rights paid by tenants uponirsiga new lease and despecialization
indemnities paid by tenants that change their lagsimctivity during the course of the lease. Reptanues
rose by+7.7% in 2011 compared with 2010.

Lease rights and despecialization indemnitieseceived in 201%remained at a high level, following an
already significant amount in 2010. This is dudath recurring lease rights received within therfeavork

of relets over the year, which were up sharply carag with 2010, and the high amount of lease rights
received within the framework of "Esprit Voisin"\ddopment projects completed in 2011.

Lease rights and despecialization indemnities veckin 2011 amounted to a total Bfiro 10.2 million
compared with Euro 10.1 million in 2010, broken doas follows:

- Euro 4.8 million in lease rights and despecialization indemnitielsiting to ordinary reletting
business (compared with Euro 3.2 million in 2010);

- Euro 5.4 million in lease rights relating primarily to the lettin§ extensions and redevelopments
completed in 2011 - chiefly Geispolsheim, Ajacdarseille La Valentine, Annemasse, Auxerre
and Villefranche - (compared with Euro 6.9 million2010 mainly in relation to the Brest, Castres,
Annecy, Sainte Marie de La Réunion and Paris SieDglites).

After the impact of deferrals required under IFRR&se rights recognized in 2011 increased by +58a1%
Euro 7.6 million (compared with Euro 4.8 million 2010), as a result of the high level of leasetsigh
received in 2011 and 2010.

Net rental income

Net rental income consists of rental revenues desss directly allocated to real estate assetssél kests
include property taxes and service charges thahatreebilled to tenants, together with propertgi@ing
expenses, which mainly comprise fees paid to tbpgaty manager that are not rebilled and varioasggs
relating directly to the operation of sites.

Costs included in the calculation of net rentabime came to Euro 9.3 million in 2011 compared \&tho
9.2 million in 2010, an increase of +1%, primarilye to a significant reduction in non-recoverediser
charges and management fees as a result of rgletfiorts concerning vacant lots, and also thaokhée
asset rotation policy, allowing for the removakbofiumber of old leases from the portfolio not systecally
providing for the rebilling of charges to tenams.the same time, the portfolio included new leasigsed
within the framework of completions of "Esprit V@i development projects.

® In 2011, for the majority of leases, rents weweixed either to the change in the constructionindsix (CCI) or to the change in the retail rent
index (ILC) between the second quarter of 2009thadsecond quarter of 2010 (respectively +1.27%-@rP%)

" See press release on 2010 results published oargatity 2011

8 Lease rights received in cash before deferralsired under IFRS (deferring of lease rights overfttm period of the lease)

10
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Net rental income represent Euro 151.7 million 012 compared with Euro 140.3 million in 2010, an
increase of8.1%.

2.3.2 Management revenues, operating costs and operatimgcome

Management, administration and other activities inome

Management, administration and other activitiesome comprises primarily fees charged in respect of
services provided by certain Mercialys staff - Wieetwithin the framework of advisory services pdwd by

the dedicated "Esprit Voisin" team, which works amross-functional basis for Mercialys and the Qasi
Group, or within the framework of shopping centeanagement services provided by teams - as well as
letting and advisory fees relating to specific sactions for third parties.

Fees charged increased sharply in 2011, totallung B.2 million over the year compared with Eur8 2.
million in 2010.

2011 benefited from the development of the servioeghird parties business. Mercialys recognizenioE
2.2 million in 2011 in respect of advisory feesaiged within the framework of the creation of a duof
mature retail properties with Union Investment (Seetion 2.3.7 of this report). Mercialys alsoddllEuro
0.8 million in non-recurring consulting, asset mgaraent and letting fees within the framework ofvixs
provided for third-party companies.

Staff costs

Staff costs include all costs relating to Merciaysxecutive and management teams, which considtad
total of 70 permanent employees at December 311, gdmpared with 67 at December 31, 2010).

In parallel with the development of its own actjvétnd activities for third parties, staff costsaaharply in
2011 (+11.3%) due to the full-year impact of retngnts made in 2010, in addition to three new eygse
recruited in 2011 to support staff within the framoek of the roll-out of the "Esprit Voisin" prograin

particular.

As a result, staff costs amounted to Euro 9.8 onilin 2011, compared with Euro 8.8 million in 2010.

A portion of staff costs are charged back to thsi@aGroup as part of the advisory services praviggethe
team dedicated to the "Esprit Voisin" program, viahigorks on a cross-functional basis for Mercialysl a
the Casino Group, or as part of the shopping centégragement services provided by Mercialys's teams

Other expenses

Other expenses mainly comprise structural costsctiral costs include primarily investor relatiarests,
directors' fees, corporate communication costsketiarg surveys costs, fees paid to the Casino Gfoup
services covered by the Services Agreement (acmynfinancial management, human resources,
management, IT) and real estate asset appraisal fee

These costs came to Euro 6.9 million in 2011 corgbavith Euro 6.7 million in 2010, an increase of263
mainly as a result of the increase in running/traagsts over the full year in relation to the irased
headcount and higher advertising costs relatiriggagamp-up of business.

Depreciation, amortization and impairment of assets

Depreciation and amortization totalled Euro 23.9iom in 2011 compared with Euro 25.5 million inZ2D

In 2011, the depreciable life of some components madified in order to better take into accountrtheal
economic life. As a result, Mercialys has modifidte depreciable life of the assets concerned in a
prospective way since January 1, 2011. The implitti® modification on Mercialys consolidated firaed
statements amounted to Euro 5.7 million at Decer8bheP011.
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Other operating income and expenses
Other operating income and expenses include piiyrthié amount of asset sales as income, and the

consolidated net book value of assets sold as segeas well as costs relating to these disposals.

The net amount of other operating income and exggename to Euro 30.6 million in 2011 compared with
Euro 31.4 million in 2010.

Euro 120 million of assets were sold in 2011 repnéag a net capital gain of Euro 30.6 million (quared
with Euro 121.5 million of asset sales in 2010 espnting a net capital gain of Euro 31.1 million).

Operating income

As a result of the above, operating income camteu® 147.9 million in 2011, compared with Euro 13.
million in 2010, an increase of +10.7%.

The ratio of EBITDA and other operating income axgensedo rental revenues rose significantly over 12

months to 87.7% at December 31, 2011 (compared8ai#% at December 31, 2010), mainly as a result of
non-recurring fees billed in 2011. Excluding thiffeet, the ratio was 85.9% at December 31, 2011
(compared with 85.4% at December 31, 2010).

2.3.3 Net financial items and tax

Net financial items

Net financial items include:

- as expenses: financial expenses relating to ¢mdeases, representing Euro 5.2 million outstana@in
December 31, 2011 concerning two sites - Tours IchdRand Port Toga - as well as financial interest
relating to the loan taken out by SCI Geispolshémmfinance extension works on the site equal to
Mercialys's stake in SCI Geispolsheim (50%)

- as income: interest income on cash generatedhéncourse of operations, deposits from tenants and
Mercialys’s cash balances, as well as dividends fequity investments.

At December 31, 2011, Mercialys had a positive gasdition of Euro 45.1 million compared with Eur@.4
million at December 31, 2010. The Company's nelh pasition decreased, mainly as a result of investm
made.

In 2011, the Company recognized net financial ineahEuro 0.8 million compared with Euro 0.1 miflio
in 2010. This increase was mainly due to divideol&uro 0.5 million paid by Green Yellow, in which
Mercialys holds a 5.25% stake.

Green Yellow develops primarily photovoltaic povptaints on roofs and car parks at Mercialys sites.

Net financial items were also favorably impactedthyy increase in financial income from interesioime
from case, primarily in relation to the increasehe EONIA rate in 2011 relative to 2010 (EONIAtie
contractual based rate for the cash managemerdragre: signed with Casino).

Tax

The tax regime for French “SIIC” (REIT) companiesmpts them from paying tax on their income from
real estate activities provided that at least 85%eb income from rental activities and 50% of gaam the
disposal of real estate assets are distributedaieebolders.

The tax charge recorded in the income statemenésmonds to tax payable on invoiced fees and fiahnc
income on cash holdings less a share of the congeentral costs allocated to its taxable inconiés 16 in
addition to deferred tax.

Mercialys recognized a tax of Euro 1.3 million i612 compared with a tax credit of Euro 0.03 millian
2010 (which corresponded primarily to the recognitiof deferred taxes relating to the tax loss
carryforwards of consolidated subsidiaries thaehaot opted for SIIC status).

° Earnings Before Interest, Tax, Depreciation ancbAimation
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This increase relates primarily to the developnwérgervices and consulting activities for third tpes and
the receipt of associated fees.

Net income

Net income totalled Euro 147.4 million in 2011 cargd with Euro 133.7 million in 2010, an increase o
+10.3%.

Minority interests were immaterial. Net income, Gposhare came to Euro 147.4 million, in 2011 comgar
with Euro 133.5 million in 2010, up +10.4%.

Funds from operations(FFO)

Funds from operations, which correspond to netrire@djusted for depreciation and capital gainssseta
sales, totaled Euro 140.8 million, equal to EufsBlper shard, compared with Euro 128.0 million in 2010,
equal to Euro 1.39 per sh&teThis represents growth in FFO per share 1d.0%.

2.3.4 Cash flow

Cash flow is calculated by adding back depreciatamortization and impairment charges and other non
cash items to net income. Net capital gains arenchided in the calculation of cash flow.

Cash flow rose by +7.6% to Euro 142.9 million inl20compared with Euro 132.9 million in 2010. As in
2010, cash flow benefited from the high level afde rights received in 2011, amounting to a tdt&wo

10.2 million in 2011 compared with Euro 10.1 miflism 2010.

Cash flow per share came to Euro 1.56 at DecembeP@®l1, based on the weighted number of shares
outstanding on a diluted basis, compared with Eu46 per share in 2010, representing an increasshpee

of +7.5%.

2.3.5 Number of shares outstanding

2008 2009 2010 2011
Number of shares outstanding
At January 1 75,149,959 75,149,959 91,968,488 92,000,788
.At December 31 75,149,959 91,968,488 92,000,788 92,022,826
Average number of shares outstanding 75,149,959 85,483,530 91,968,488 92,011,241
Average number of shares (basic) 75,073,134 85,360,007 91,744,726 91,865,647
Average number of shares (diluted) 75,111,591 85,420,434 91,824,913 91,892,112

2.3.6 Balance sheet structure

The Group had caShof Euro 45.1 million at December 31, 2011, comgandth Euro 76.4 million at
December 31, 2010. This decrease relates printartlye impact of investments made in 2011.

After deducting financial liabilities, net cash amted to Euro 35.9 million at December 31, 2011,
compared with Euro 64.9 million at December 31,201

Consolidated shareholders' equity was Euro 1,6m@l®n at December 2011, compared with Euro 1,648.
million at December 31, 2010. The main changekigiitem during the year were:

- Payment of the final dividend in respect of 2@t@ the interim dividend in respect of 2011: Eurth9-.7
million

- 2011 net income for the year: Euro +147.4 million

- Transactions in treasury shares: Euro +2.8 millio

Calculated on the basis of the weighted averagebrunf shares (fully diluted) as at December 31
™ Including Casino SA current account
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The final dividend for 2010 paid on May 5, 2011,swiBuro 0.76 per share, representing a total didden
payout of Euro 70.1 million paid entirely in cash.

The dividend paid in respect of 2010 amounted tmHBU26 per share and included Euro 0.17 relaiing t
capital gains on asset sales carried out in 20i0udtthis amount, the current dividend paid in esspf
2010 therefore came to Euro 1.09 per share.

At its meeting of July 25, 2011, the Board of Dims decided to pay an interim dividend for 201Eafo
0.54 per share payable on September 29, 2011. This represenotslanterim dividend payout of Euro 49.6
million paid entirely in cash.

On February 9, 2012, the Board of Directors alsgppsed, subject to approval at the Annual General
Meeting of April 13, 2012, to pay a dividend of Bur.21 per sharen respect of 2011, corresponding to the
distribution of 85% of rental earnings and 50% apital gains realized.

As a reminder, the dividend paid in respect of 20&defited from commitments made at the time of
contributions made in 2009 to pay out 100% of Hem@enues in respect of payouts for 2009 and 2010.
After deducting the interim dividend already pdiuk final dividend represents an amount of Eur@ @ér
share. This should be paid entirely in cash du@2g2012.

For the interim dividend of Euro 0.54 per share, ¢intire amount was distributed from tax-exempbme.
For the final dividend of Euro 0.67 per share, 8%2will be distributed from tax-exempt income.

In accordance with SIIC tax rules, the minimum ritisttion requirement in 2011 is Euro 110,907 thowusa
Based on the number of outstanding shares (92,2@R,the total dividend payout for 2011 should hed=
111,363 thousand.

Based on the success of this first developmentephdercialys intends to return to its shareholdbesr
initial contributions through the distribution ou® 1.25 billion in 2012 (out of which Euro 1.15lion
from the contribution premium account) in two disti instalments. Mercialys will propose to the next
shareholders’ meeting to be held on April 13, 28%Rst exceptional distribution of Euro 1 billione. Euro
10.87 per share, to be paid at the same time Hwafirtal ordinary dividend. A second distributiaplanned
by the end of 2012 for an amount of around Euro @80on, ie Euro 2.72 per share, following and end
condition of completion of the 2012 asset disppsafjram.

2.3.7 Change in the scope of consolidation and valuatioof the asset portfolio

Completions under the "Esprit Voisin" program

The "Esprit Voisin" program concerns the expansiond redevelopment of Mercialys's shopping center
portfolio. It is about putting the Company’s shagprcenters in harmony with the spirit of the Graunal its
culture of proximity by developing the "Esprit V@i theme, seizing all opportunities for architaeiuwalue
creation (renovations, redevelopment, extensions).

The project entered its active phase in 2008 viighdompletion of the first developments.

The "Esprit Voisin" program took a major step im thirst half of 2009 with Mercialys's acquisitiorof
Casino of a portfolio of 25 "Esprit Voisin" projacalready completed or to be developed for clodeum
334 million. These development projects - acquoadan off-plan basis - constitute redevelopmentiain
extensions to be completed gradually.

In 2010, the "Esprit Voisin" program entered aensive phase with seven completions.

The implementation of "Esprit Voisin" developmembjects continued at a brisk rate during 2011, With
completions over the year:
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- At the Nimes, Marseille La Valentine, Montauban &mjers sites, new stores were developed on
space acquired from the anchored hypermarket.

- The Geispolsheim, Ajaccio, Sables d’Olonne, Annamaguxerre and Villefranche sites benefited
from extensions to their shopping malls, strengtingthe sites' commercial presence.

- In Annecy, four mid-size stores were added to ftes svhich underwent the development of an
extension in 2010 following the creation of an adjat retail park in 2007.

Note that the Geispolsheim extension was developtdn the framework of a partnership set up in 00
between Mercialys and Union des Coopérateurs doglg€oop d’Alsace). Since the end of 2009, the two
companies have owned the existing shopping mall anaequally-owned SCI real estate investment
company. In spring 2010, they began work on theelbgment of an extension to the shopping mall,
accompanied by the full renovation of the existsgpce. The transformation of this symbolic site in
Strasbourg was led by Mercialys's asset manageteants and therefore benefited from the Company's
expertise in redevelopment and extension projemieldped as part of the "Esprit Voisin" program.

Over the full year in 2011, a total of 146 new efowere opened, representing a rental value of Eu®
million over the full year and an area of 112,908 of newly created, redeveloped and/or renovated
properties.

Sale of mature assets

2010 marked the next step in Mercialys's stratégnbancing the value of its properties, adoptin@etive
arbitrage policy for its portfolio.

During 2011, this dynamic asset rotation policytoared with the sale of 16 mature properties digidgo
six portfolios, representing a total of Euro 12dliom, equal to around 5% of the value of the palitf
including transfer taxes (appraisal values as aé B0, 2011) and an average capitalization ra& 36%
(i.e. a yield slightly lower than the appraisallgiéor these properties at June 30, 2011). Netatéentome
from these assets amounted to Euro 7.4 milliorOitil2

These asset sales resulted in a total capitalgddtoro 30.6 million for the Company.

The assets sold are mature assets, comprising ssaince malls, standalone assets and various co-
ownership lots, as well as two shopping centersnéeleto have reached maturity in Nevers and Béziers.

Portfolio Sites
Portfolio of seven sites in the Rhine/Rhéne redgicdnnonay, Oyonnax, Pontarlier, Montélimar, St Claud&t
of small service malls and standalone mid-gizeuis, Carpentras
stores
Portfolio of five retail sites in the Albi, La Chapelle sur Erdre, Montpellier Cellenepyanet en
Atlantic/Mediterranean regic Roussillon and Béziers (mature shopping ce
One mature shopping cer Never:
Cc-ownership lot Bordeau-Pessac (itail park, cafeteria and car cent
Cc-ownership lot: Angouléme (mirsize store:
Cc-ownership lot Hyeres (supermarket si

Note that the assets of Bordeaux-Pessac were @dlthibn Investment, a German fund manager that is
highly active in the real estate market. The twmpanies have created a fund of mature retail ptiegeria

an OPCI fund that is 80%-owned by Union Investramd 20% by Mercialys. Mercialys operates the fund,
responsible primarily for asset management and etiaik

The fund acquired an initial asset in Bordeaux-&es$sr a total of around Euro 80 million includitige lots
owned by Mercialys (a retail park, a cafeteria andar center). Mercialys is developing the extengb
shopping mall under the "Esprit Voisin" conceptjathis due to be delivered to the fund in Novenb@t2.
The fund is designed to invest in mature retaipprtes as opportunities arise on the market.
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Appraisal valuations and changes in the scope of msolidation

In addition to the completion of three "Esprit ialsdevelopment projects acquired in 2009 on arptdh
basis (Sables d'Olonne, Montauban and Marseilly&lantine) and the completion of the Geispolsheith a
Ajaccio shopping mall extensions, seven new progekvere added to the portfolio in 2011 represgnéin
total of Euro 95.9 million (gross acquisition value

- extensions to the existing shopping mall at tmmémasse, Auxerre and Villefranche sites: Euro 17.8
million, Euro 23.9 million and Euro 15.6 millionggectively;

- hypermarket areas redeveloped into new storéisealNimes and Angers sites: Euro 7.3 million and
Euro 8.0 million respectively;

- an existing shopping center in Brive Malemortr&t4.8 million;

- rights to construction leases relating to foudsige stores developed at the Annecy site: Euro 2.1
million.

- co-ownership lots were also acquired at siteghich Mercialys is already present: Euro 6.5 millio

At December 31, 2011, Atis Real, Catella, Galtied &cade updated their valuation of Mercialys'sfodio:

- Atis Real conducted the appraisal of hypermarkets85 sites as at December 31, 2011, by visiting
five of the sites during the second half of 201id hased on an update of the appraisals conducted
at June 30, 2011 for the other sites (seven of lwhiere subject to site visits in the first half of
2011).

- Catella conducted the appraisal of supermarkets 1B sites as at December 31, 2011, based an
update of the appraisals conducted at June 30, 2010

- Galtier conducted the appraisal of Mercialys's pt&sets, i.e. 19 sites as at December 31, 2011,
based on an update of the appraisals conducteshet3D, 2011.

- Icade conducted the appraisal of the Caserne daeBsimopping center in Grenoble on the basis of a
visit to the site in the second half of 2011, a#l a®& an appraisal of a site in the Paris regia tiad
already been visited in the first half of 2011.

The sites acquired during 2011 were valued asviallas at December 31, 2011:

v The Annemasse, Auxerre, Villefranche and Angersresibns and the new Brive Malemort
shopping center were valued at their acquisitidoe/a

v" The extension acquired in Nimes, the mid-size storeAnnecy and the various co-ownership lots
acquired at a number of sites were valued by inetuthem in the overall appraisal of the site.

On this basis, the portfolio was valued at Euro32,8 million including transfer taxes at Decembér 3
2011, compared with Euro 2,566.6 million at Decen8ie 2010.

The value of the portfolio therefore rose by +2.8%r one year (+3.0% on a like-for-like baisThe
value of the portfolio remained more or less staivler the last six months: -0.1% (+1.2% on a liketike
basis).

The average appraisal yield was 5.8% at Decemhe&2(®1, the same as at December 31, 2010 and Oune 3
2011.

Growth in the market value of the portfolio in 20therefore came from:
v' amore or less stable average capitalization Eate +6 million
v/ anincrease in rents on a like-for-like basis: Et68 million
v changes in the scope of consolidation (acquisiti@if asset sales): Euro -1 million

12 Sjtes on a like-for-like GLA basis
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Average Average Average

capitalization capitalization capitalization
rate** rate** rate**
12/31/2011 06/30/2011 12/31/2010

Regional and large shopping centers 5.4% 5.4% 5.5%
Neighborhood shopping centers 6.5% 6.5% 6.4%
Total portfolio 5.8% 5.8% 5.8%

*Including other assets (LFS, LSS, independenteafes and other standalone assets)
**Including extensions in progress acquired in 2009

The following table gives the breakdown of markalue and gross leasable area (GLA) by type of adset
December 31, 2011, as well as corresponding amoraénts:

Number of assets Appraisal value Gross leasabke ar  Appraised net
at 12/31/11 at 12/31/11inc. TT at 12/31/11 reimebme

Type of property (in millions of euros) (%) W) (%) (in millions of euros) (%)
Regional and large shopping centers 32 1,823.3 69% 03,4480 56% 98.9 65%
Neighborhood shopping centers 52 675.8 26% 235,8083% 44.1 29%
Large food stores 1 1.8 - 6,900 1% 0.1 -
Large specialty stores 5 28.3 1% 17,900 3% 1.9 1%
Independent cafeterias 15 26.7 1% 15,400 2% 1.9 1%
Othef? 15 67.3 3% 27,900 4% 5.0 3%
Sub-total built assets 120 2,623.2 99% 707,300  99% 151.9 99%
Assets under development (extensions) 16.8 1% 2009 1% 1.2 1%
Total 120 2,639.9 100% 714,500 100% 153.1 100%

(1) Primarily service outlets and convenience stores
(2) Future surface area estimated at time of contributi
NB: Large food stores: gross leasable area of 6¥@m2
Large specialty stores: gross leasable area of ta@m?2

2.3.8 Net asset value

Net asset value (NAV) is defined as consolidateatedtolders' equity plus any unrealized capital g&in
losses on the asset portfolio and any deferredrsegseor income.

NAV is calculated in two ways: excluding transfaixes (liquidation NAV) or including transfer taxes
(replacement NAV).

For information

NAV at December 31, 2011 (in millions of euros) NAY12/31/2010
Consolidated shareholders' equity 1,679.9 1,648.1
Add back deferred income and charges 13.0 11.2
Unrealized gains on assets 998.7 951.9
Updated market value 2,639.9 2,566.6
Consolidated net book value -1,641.2 -1,614.7
Replacement NAV 2,691.6 2,611.2
Per share (in euros) 29.25 28.38
Transfer taxes -140.4 -137.7
Liquidation NAV 2,551.2 2,473.5
Per share (in euros) 27.72 26.89
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2.4 Subsequent events

On February 9, 2012, Mercialys announced its itanto propose to return to its shareholders thmtial
contributions through the distribution of Euro 11@8ion in 2012 (out of which Euro 1.15 billiondm the
contribution premium account) in two distinct irlstants. Mercialys will propose to the next shardkcd’
meeting to be held on April 13, 2012 a first excaml distribution of Euro 1 billion, i.e. Euro BY. per
share. A second distribution is planned by the @n@012 for an amount of around Euro 250 milliorrdcu
2.72 per share, subject to the continuation andptetion of the 2012 asset sales plan by the Boérd o
Directors in its new composition.

Starting from 2012, Mercialys will implement a nestrategic plan based on its vision dfdhciere
Commercanté This new development phase is the logical cartion of the positioning developed in the
past six years and will translate into an accalemadf the rate of completion of “Esprit Voisin” gjects as
well as into the refocusing of the portfolio on BO-sites vs. 120 at end-2311That will be achieved by the
disposal of assets ineligible to thedhciere Commercaniteoncept (in terms of maturity or size) with an
objective of assets sales of around Euro 500 millio2012.

The implementation of this industrial strategy nsaakturning point in the life of Mercialys and opennew
chapter in Mercialys’ history.

It will be accompanied by a normalisation of theaficial structure through the issuance of a Euodlitn

debt. Following the transactions planned, Merciatgmservative financial leverage will be durabhferior
or equal to 40% and in line with leverage ratioshef most conservative real-estate companies.

This strategic new step is fully supported by Casimhich has backed Mercialys growth since its jrice

in 2005 and will continue to accompany the compiarthis new development phase.

While remaining Mercialys’ key partner, Casino @nplates to reduce its stake in 2012 between 3@ an
40% of share capital. This sell-down will lead tohenge in Mercialys’ Board of Directors’ compomiti

A new Partnership Agreement will be submitted ® #pproval of Mercialys Board of Directors in it&swn
composition, once the change of control will beeefive. The fundamental principle of the Partngrshi
Agreement, according to which Casino develops aadd a pipeline of projects that Mercialys purchase
order to feed its growth, will be maintained at f#aene financial conditions.

Moreover, the term of the Partnership Agreementishbe extended to 2015 year-end.

The servicing contract agreements between the brngpanies should be also maintained although amended
in accordance with the new shareholding situaltfon.

2.5 Outlook

Mercialys strengthens its growth profile while mairtaining a low risk level

2012 is a pivotal year for Mercialys:
- Its portfolio will be refocused on the best-fittedsets to the new strategy with an accelerated
implementation of a targeted and more intensivetasanagement.
- An exceptional distribution will be paid represagtian unprecedented amount in the sector,
relatively to Mercialys size.
- Its growth will be stimulated and the yield offerem shareholders will be optimized thanks to the
implementation of a conservative financial leverbgeed on the issuance of a Euro 1 billion debt.

nvestments to be financed by a mix of free casw,fdebt and sales of mature assets
“Modification of clauses that would be no more agaiiie
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In parallel, Mercialys should complete 13 Espritidfio projects in 2012 while continuing to focus on
enhancing the reversionary potential of the padfds a result, Mercialys will continue to bendfiom the
organic growth and the rental income generatedbyompletion of projects. Restated from the meichan
impacts of i/ the issuance of debt and ii/ the 2amhil 2012 asset disposals, management’s objestite i
achieve a FFO growth comprised between 6 and 82012.

After the mechanical effect of disposals planne@0@2, the implemented strategy should positivelgact
the growth of the portfolio value, which shouldaeer in 2015 the level reached in 2011 (i.e. apipnately
Euro 2.6 billion).

On the short and medium term, shareholders wilebefrom a strong and long-lasting improvementto#
offered yield, with an estimated increase of c.J@30bver the past four year average in terms of RAW/

2.6 Review of the results of the parent Company, Meialys SA

(in millions of euros) 2011* 2010*
Rental revenues 137.5 138.2
Net income 141.9 125.5

(*) Statutory financial statements
2.6.1 Activity

Mercialys SA, the parent company of the Mercialysup, is a real estate company that has optechéor t
Sociétés d’Investissements Immobiliers Cotées (SReal Estate Investment Trust) tax regime. It ®Wwh4
of the 120 retail properties owned by the Mercidysup and holdings in:

- the Company's real estate subsidiaries (ownirggdl properties: Brest, Caserne de Bonne, Geibpah,
Istres, Narbonne, Pau Lons and four extensionsxatirgg sites: Annecy, Castres, Lons Le Saunier and
Sainte Marie),

- two management companies: Mercialys Gestion arth@sset Management;

- one company acquired within the framework of tdmntribution of assets in the first half of 2009,
concerning an asset under development at an exsti

- one company that develops a shopping center grten

- an OPCI that was created in 2011 (cf part 2.3.7).

Mercialys SA’s revenues consist primarily of remalenues and, to a marginal extent, interest dasnghe
Company's cash under its current account agreemtme€Casino.

2.6.2 Review of the financial statements

In 2011, Mercialys SA generated Euro 137.5 millionrental revenues and Euro 141.9 million in net
income.
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As the Company owns almost all the retail assetseowby the Mercialys Group as a whole, information
about the main events affecting the Company'’s égtin 2011 can be found in the business revieviisec
of the management report on the consolidated fiahatatements for the Mercialys Group.
The notes to the financial statements set out itir@fieant accounting policies used by the Companyg
provide disclosures on the main balance sheetrarurie statement items and their change over the yea
Total assets at December 31, 2011 amounted toEud2d.7 million, including:
v" net fixed assets of Euro 1,520.3 million; and
v" net cash of Euro 43.5 million, including a curraestount with Casino Guichard-Perrachon
of Euro 44.4 million. In order to optimize cash ragament, Mercialys has entered into a
cash pooling agreement with Casino Guichard-Peoracifhe account earns interest at
EONIA plus 0.10%, and total interest received id P@as Euro 0.5 million.

The company's shareholders' equity amounts to E6®5.4 million.

The main changes in this item during the year were:

- Payment of the final dividend in respect of 2@t@ the interim dividend in respect of 2011: Eurb9.4
million

- 2011 net income for the year: Euro +141.9 million

Hereafter the breakdown schedule of current tragalpes, in thousands of euros, established inrdanoe
with the provisions of article L. 441-6-1 of theehch Code de Commerce:

At 12/31/2011 1to 30 31to 60 61to 90  over 91 days Due Total
days days days before
before before before payment
payment payment payment date
date date date
Trade accounts payable and
accruals 9,991
Trade payables 587 4,473 - - 113 5,173
Accruals 4,818
Total trade payables and
accruals on assets 9,295
Trade payables on assets
1,291 173 - - 368 1,832
Accruals 7,463

The breakdown schedule of current trade payablendt2010 is available in the Group's 2010 shelfis&gtion document.

2.7 Subsequent events following the Board of Direats meeting of
February 9, 2012 that approved 2011 financial stateent

On 23 February 2012, Mercialys signed with 5 bamkacilities agreement setting up a Euro 1.2 billiebt:

- A Euro 500 million bank term loan maturing 23 Fedu 2015 to be partly reimbursed for an
amount of Euro 200 million post completion of th# 2 asset disposal programme

- A Euro 500 million bridge-to-bond facility maturiig 18 months — this facility is expected to be
refinanced by a bond issuance for an amount ait éegsvalent

- A Euro 200 million revolving facility maturing 23eBruary 2015 to finance the general corporate
purposes and financial needs of Mercialys and utssigliaries and ensure an adequate level of
liquidity
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The estimated interest charge of these floating fatilities is as follows:
- Euro 500 million bank term loan: 3.5%
If the partial reimbursement of Euro 200 millionshaot taken place before the first anniversary of

the facility, the interest will be increased by p8b
- Euro 500 million bridge-to-bond facility: the cosiill increase gradually over time in a range

expected to be 2.25% - 4.25%

Mercialys has committed to hedge at least two-thoflits term-debt against interest rate fluctuatio

Under the above facilities agreement, Mercialydl slmanply with the following financial covenants:

Net Financial Indebtedness / Group Property Maviedtie (Loan to Valug <50%
Consolidated EBITDA / Net Financial Chargést¢rest Cover Ratjo >2.00

Secured Debt / Group Property Market Value <20%

Group Property Market Value >EUR 1,000 million

The facility arrangement also contains covenanidyfatandard in similar loan agreements, including
change of control clause (in case a third partigelothan Casino holds 50% or more of the capitdfan
voting rights of Mercialys or in case Casino and@py of its affiliates cease to hold, directly ndirectly, at

least 20% of the capital and voting rights of Mahg$).
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FINANCIAL STATEMENTS

CONSOLIDATED INCOME STATEMENT
For the periods ended December 31, 2011, 2010 and 2009

(in thousands of euros) 12/2011 12/2010 12/2009
Rental revenues 161,005 149,506 134,237
Non-recovered property taxes _ (205) (167)
Non-recovered service charges (3,578) (3,746) (3,061)
Property operating expenses (5,692) (5,227) (5,249)
Net rental income Note 2.3.1 151,735 140,328 125,760
Management, administration and other activitie®ime Note2.3.2 6,214 2,837 3,133
Other expenses Note 2.3.3 (6,883) (6,669) (6,517)
Staff costs (9,796) (8,798) (7,673)
Depreciation and amortization Note2.3.4 (23,981) (25,528) (21,746)
Releases/(Allowance) for provisions for liabiliti@sd
charges 55 39 148
Other operating income Note2.3.5 121,359 122,127 555
Other operating expenses Note2.3.5 (90,763) (90,754) (525)
Net operating income 147,941 133,582 93,135
Revenues from cash and cash equivalents 519 370 310
Cost of debt, gross (324) (242) (512)
Income from net cash (Cost of net debt) Note2.4.1 195 128 (202)
Other financial income Note2.4.2 620 6 2
Other financial expenses Note 2.4.2 (27) (48) (63)
Net financial income (expense) 788 86 (262)
Tax Note 2.5 (1,298) 29 189
Consolidated net income 147,430 133,697 93,062
Attributable to minority interests 48 157 33
Attributable to Group equity holders 147,382 133,540 93,029
Earnings per share (in euros)
Net earnings per share (in euros) Note 2.6 1.60 1.46 1.09
Diluted earnings per share (in euros) Note 2.6 1.60 1.45 1.09
CONSOLIDATED STATEMENT OF RECOGNIZED INCOME AND EXP ENSE
For the periods ended December 31, 2011, 2010 @@ 2
(in thousands of euros) 12/2011 12/2010 12/2009
Net profit for the year 147,430 133,697 93,062
Actuarial gains or losses (31) (27) 20
Change in fair value of financial assets availabtestile 762 837 -
Tax (251) (279) (7)
Income and expenses recognized directly in equitget of tax  Note 2.14 480 531 13
Total income and expense recognized for the period 147,910 134,228 93,075
Attributable to Group equity holders 147,862 134,071 93,042
Attributable to minority interests 48 157 33
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Consolidated balance sheet

For the periods ended December 31, 2011, 2010 @@ 2

ASSETS

(in thousands of euros) 12/2011 12/2010 12/2009
Intangible assets - 104 21 26
Property, plant and equipment other than investrpesgerty Note 2.7 628 714 802
Investment property Note 2.7 1,624,811 1,604,279 1,573,139
Other non-current assets Note 2.8 13,602 11,738 12,964
Deferred tax assets Note 2.5.2 100 222 221
Non-current assets 1,639,245 1,616,974 1,587,152
Inventories Note 2.9 9,002

Trade receivables Note 2.10 16,328 16,381 6,043
Other receivables Note 2.11 34,971 24,488 13,896
Casino SA current account Note 2.12 44,358 68,209 67,034
Cash and cash equivalents Note 2.12 3,143 9,156 2,869
Investment property held for sale Note 2.12 8,937 - -
Current assets 116,739 118,234 89,842
TOTAL ASSETS 1,755,984 1,735,208 1,676,994
EQUITY AND LIABILITIES

(in thousands of euros) 12/2011 12/2010 12/2009
Share capital 92,023 92,001 91,968
Reserves related to share capital 1,424,004 1,424,363 1,422,410
Consolidated reserves 65,573 43,390 38,685
Net income attributable to Group 147,382 133,540 93,029
Interim dividend payments (49,593) (45,915) (39,790)
Equity attributable to Group 1,679,389 1,647,379 1,606,302
Minority interests 492 727 606
Total equity Note 2.14 1,679,881 1,648,106 1,606,908
Non-current provisions Note 2.17 228 209 125
Non-current financial liabilities Note 2.18 6,870 9,619 7,357
Deposits and guarantees 23,669 23,108 21,333
Non-current tax liabilities and deferred tax lidts Note 2.20 520 223 603

Note2.5.3

Non-current liabilities 31,286 33,159 29,418
Trade payables Note 2.19 8,168 9,171 9,340
Current financial liabilities Note 2.18 4,729 2,833 3,784
Short-term provisions Note 2.17 569 891 888
Other current payables Note 2.20 30,286 40,418 26,029
Current tax liabilities Note 2.20 1,066 631 626
Current liabilities 44,818 53,944 40,667
Total equity and liabilities 1,755,984 1,735,208 1,676,994
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CONSOLIDATED CASH FLOW STATEMENT
For the periods ended December 31, 2011, 2010 @@ 2

(in thousands of euros) 12/2011 12/2010 12/2009
Net income attributable to Group 147,382 133,540 93,029
Minority interests 48 157 33
Consolidated net income 147,430 133,697 93,062
Depreciation, amortization, impairment allowanced provisions net
of reversals 23,648 25,343 21,613
Income and charges relating to share-based payments 425 701 611
Other calculated (income)/expenses) (1) 3,896 5,706 (42)
Depreciation, amortization, provisions and other na-cash items 27,968 31,750 22,182
Income from asset sales (32,455) (32,556) (40)
Cash flow 142,943 132,890 115,204
Net cost of debt
(excluding changes in fair value and depreciation) 29 (128) 202
Tax expense (including deferred taxes) 1,298 (29) (189)
Cash flow before cost of net debt and tax expense 144,047 132,734 115,215
Tax payments (760) (90) (746)
Change in working capital requirement relating teragpions excluding deposits ai (18,633) (17.227) (4.151)
guarantees (2)
Change in deposits and guarantees 561 1,775 1,960
Net cash flow from operating activities 125,214 117,192 112,279
Cash payments on acquisition of:
= investment property and other fixed assets (143,967) (125,352) (25,660)
= non-current financial assets (4,094) (20) (478)
Cash receipts on disposal of:
. investment property and other fixed assets 110,252 112,569 2,830
= non-current financial assets 5 5 -
Impact of changes in scope of consolidation witande of control (3) - (4,433) 1,682
Net cash flow from investing activities (37,804) (17,220) (21,626)
Dividend payments to shareholders Note 2.15 (69,827) (51,380) (11,700)
Interim dividends Note 2.15 (49,593) (45,915) (7,872)
Dividend payments to minority interests (282) (37) (43)
Increase or decrease in capital of the Parent coynf@ 356 217 (3,003)
Other transactions with minority shareholders - 1 -
Changes in treasury shares 2,731 3,165 (4,131)
Increase in borrowings and financial liabilities - 4,401 -
Decrease in borrowings and financial liabilities (2,233) (2,054) (4,712)
Interest paid, net 195 128 (202)
Net cash flow from financing activities (118,653) (91,474) (31,663)
Change in cash position (31,243) 8,498 58,991
Opening cash position Note 2.12 76,356 67,858 8,867
Closing cash position Note 2.12 45,113 76,356 67,858
Of which: Casino SA current account 44,358 68,209 67,034
Cash and cash equivalents 3,143 9,256 2,869
Bank facilities (2,388) (1,009) (2,045)
(1) (Other calculated expenses and income are yneamhprised of:
- discounting adjustments to construction leablede 2.8) (605) (831) (783)
- lease rights received and spread out over the @éthe lease +2,600 +5,278 + 657
(2) The change in working capital requirement bseddwn as follows:
Trade receivables 144 (10,338) (1,590)
Trade payables (1,005) (169) (5)
Other receivables and payables  (8,711) (6,720) 56,5
Inventories on property
developments (8,774) - -

(18.633) (17.,227) (4,151)

(3) At the start of 2010, the Group proceeded withpayment of GM Geispolsheim shares acquirdaeatnd of 2009 in the
amount of Euro 4,433 thousand. In 2009, only cadting to this transaction (Euro 129 thousand)ewmid. The other changes in
the scope of consolidation recorded in 2009 wdegae to the contribution in kind made in 2009, égpenses relating to the
transaction (Euro 247 thousand) and the net caifteafompanies acquired (Euro 2,058 thousand).
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(4) In 2009, the negative amount shown under "Chipitaease" corresponded primarily to expensedingldao contributions in kind
and to the payment of dividends in shares. Additi@xpenses were paid in the first-half of 2010r¢&440 thousand). At the end
of 2010, Mercialys proceeded to a capital incred$euro 657 thousand resulting from the exercissteék option plans Note 2.14

In 2011, Mercialys carried out a Euro 356 thouseagital increase within the framework of the ex&@ng of options by Group
employees in relation to stock option plans.
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STATEMENT OF CHANGES IN CONSOLIDATED EQUITY
For the periods ended December 31, 2011, 2010 @@l 2

Reserves o oasu ;%zso“d Actuarial Egrlijgzmble
(in thousands of euros) Sha_re related to ry reserves gains or  Assets to Group Minority Total
capital sha_re shares and_ l0SSes available interests equity
capital (1) retained
earnings for sale 3)
At January 1, 2009 75,150 1,051,987 (2,631) 81,611 1) - 1,206,115 616 1,206,732
Income and expenses recognized directly in _
equity - - - - (13) (13) - (13)
Net income for the year - - - 93,029 - - 93,029 33 93,062
Total income and expenses recognized - - - 93,029 (13) - 93,016 33 93,049
Capital increase 16,818 373,103 - - - - 389,921 - 389,921
Capital increase charges - (3,377) - - - - (3,377) - (3,377)
Transactions in treasury shares - - (4,224) 61 - - (4,163) - (4,163)
Balance of dividends paid for 2008 - - - (36,030) - - (36,030) (43) (36,072)
Interim dividends paid for 2009 - - - (39,790) - - (39,790) - (39,790)
Share-based payments - - - 611 - - 611 - 611
Other movements (2) - 697 - (697) - - - - -
At December 31, 2009 91,968 1,422,410 (6,855) 98,793 (14 - 1,606,302 606 1,606,908
Income and expenses recognized directly in
equity - - - - (18) 549 531 - 531
Net income for the year - - - 133,540 - - 133,540 157 133,697
Total income and expenses recognized - - - 133,540 (18) 549 134,071 157 134,228
Capital increase 32 624 - - - - 657 - 657
Capital increase charges - (352) - 1 - - (351) - (351)
Transactions in treasury shares - - 3199 (22) - - 3,177 - 3,177
Final dividends paid for 2009 - - - (51,380) - - (51,380) (37) (51,417)
Interim dividends paid for 2010 - - - (45919) - - (45,915) - (45,915)
Share-based payments - - - 819 - - 819 - 819
Other movements (2) - 1,682 - (1,682) - - - - -
At December 31, 2010 92,001 1,424,363 (3,656) 134,154 (32 549 1,647,379 727 1,648,106
Income and expenses recognized directly in
equity - - - - (20) 500 480 - 480
Net income for the year = - - 147,382 - - 147,382 48 147,430
Total income and expenses recognized - - - 147,382 (20) 500 147,862 48 147,910
Capital increase (4) 17 339 - - - - 357 - 357
;‘lrirllsactlons in treasury shares (5) ahate _ _ 2.889 (104) _ _ 2,785 _ 2,785
Balance of dividends paid for 2010 - - - (69,827) - - (69,827) (282) (70,109)
Interim dividends paid for 2011 - - - (49,593) - - (49,593) - (49,593)
Share-based payments - - - 425 - - 425 - 425
Other movements (2) 5 (698) 693 _ - - - - -
At December 31, 2011 92,023 1,424,004 (74) 162,437 (52) 1,049 1,679,389 492 1,679,881

(1) Reserves related to share capital correspoptetoiums on shares issued for cash or assets, npegeiums and legal

reserves.

(2) Other movements correspond to the appropriatfoncome to the legal reserve. In 2011, thisegponded to the reduction in
share capital through the cancellation of treastigres.
(3) Attributable to Mercialys SA shareholders.

(4) See Note 2.14 and Note 2.16

(5) See Chapter 4.4.1. of the annual report
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Information on the Mercialys Group

Mercialys is a French-law public limited comparsp¢iété anonymespecializing in retail property. Its
head office is located at 10, rue Cimarosa, 75Hr&P
The Mercialys SA shares are listed on EuronexsP@ompartment A.

The Company and its subsidiaries are hereinafferresl to as "the Group" or "the Mercialys Group".

The consolidated financial statements at Decembe?@L1 reflect the accounting position of the Camp
its subsidiaries and joint ventures, as well ag@Ghaup's interests in affiliated companies.

On February 9, 2012, the Board of Directors appiawed authorized the publication of the Mercialys@
consolidated financial statements for the yearrep@iecember 31, 2011.

Note 1 Significant accounting policies

Note 1.1 Accounting standards

Pursuant to regulation (EC) 1606/2002 of July 1002 the Mercialys Group’s consolidated financial
statements have been prepared in accordance witintbrnational Financial Reporting Standards ([FRS
standards published by the International AccounStandards Board (IASB) as adopted by the European
Union at the date the financial statements werercyepl by the Board of Directors, applicable as at
December 31, 2011.

Information about these standards is available ohe tEuropean Commission website
(http://ec.europa.eu/internal_market/accountingfidex_fr.htm).

The accounting methods set out in this note haes laplied consistently to all periods presentethén
consolidated financial statements. The new staisdand interpretations described below have beeledpp
as noted.

1.1.1Standards, amendments and interpretations applicalel
for the fiscal year beginning January 1, 2011

Application of the following revised standards, nstandards and interpretations is compulsory fer20il1
fiscal year:

IFRIC 19 — Extinguishing Financial Liabilities withquity Instruments;
Amendment to IAS 32 - Classification of Rights lssu

Amendment to IFRIC 14: — Prepayments of a Minimumding Requirement;
IAS 24 as revised — Related Party Disclosures;

Annual improvements to IFRS (May 6, 2010).

These new standards published by the IASB havehadta material impact on the Group's financial
statements.

1.1.2Published standards and interpretations which are ot yet applicable

Standards adopted by the European Union at the regting date

» Amendment to IFRS 7 — Financial Instruments: Disates of Transfers of Financial Assets (applicable
as of July 1, 2011).
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The Group has not applied this new amendment ard dot expect any material impact on its financial
statements.

Standards not adopted by the European Union at theeporting date

Subject to their being definitively adopted by thgropean Union, application of the standards, amemds

and interpretations published by the IASB and preskbelow is mandatory as of December 31, 2011:

= Amendment to IAS 1 — Presentation of Financialéteents (applicable to annual periods beginning on
or after January 1, 2013);

= Amendment to IAS 12 — Deferred Tax: Recovery of éhdng Assets (applicable to annual periods
beginning on or after January 1, 2012);

» Amendment to IAS 19 -Employee benefits : Definedn&é@ Plans (applicable to annual periods
beginning on or after January 1, 2013);

= Amendment to IFRS 7 — Disclosures - Offsetting Rmal Assets and Financial Liabilities (applicable
to annual periods beginning on or after Januag013);

» Amendment to IAS 32 — Disclosures - Offsetting IRicial Assets and Financial Liabilities (applicatbe
annual periods beginning on or after January 14201

= |FRS 9 - Financial Instruments: classification ameasurement (applicable to annual periods beginning
on or after January 1, 2015);

= |FRS 10 - Consolidated Financial Statements (agiplécto annual periods beginning on or after Jgnuar
1, 2013);

» |FRS 11 - Joint Arrangements (applicable to anpeailods beginning on or after January 1, 2013);

» |FRS 12 - Disclosure of Interests in Other Entii@gplicable to annual periods beginning on orrafte
January 1, 2013);

* |FRS 13 - Fair Value Measurement (applicable tawahperiods beginning on or after January 1, 2013);

= |AS 27 as revised - Separate Financial StatemegliCable to annual periods beginning on or after
January 1, 2013);

= JAS 28 as revised — Investments in Associates amdt WVentures (applicable to annual periods
beginning on or after January 1, 2013).

The Group is currently in the process of assedkiagmpact of the first-time application of thesawn
standards.

Note 1.2 Basis of preparation and presentation of the condidated financial statements

1.2.1Basis of assessment

The consolidated financial statements are statédansands of euros, the functional currency ofzabup
companies. The amounts stated in the consolidataddial statements have been rounded up or dowheto
nearest thousand and include figures that have toegled individually. There may be differencesiaen
arithmetic totals of these figures and the aggesgat subtotals shown.

The statements have been prepared based on thedaistost method, except financial assets avail&dy
sale which are measured at fair value.

1.2.2Use of estimates and judgments

In preparing the consolidated financial statemethies,Group is required to make a number of judgment
estimates and assumptions that affect certainsasset liabilities, income and expense items, amthice
information provided in the notes to the finangttements. Because assumptions are inherentlytaimge
actual results may differ significantly from thesstimates.
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The Mercialys Group reviews its estimates and assests on a regular basis to take past experieae i
account and incorporate factors considered relawashér current economic conditions.

The main line items in the financial statementd thay depend on estimates and judgments are the fai
value of investment properties (see Note 1.5 (f) ote 2.7 (b)), as well as accounting treatmelatirey to

the purchase of investment properties. For eacisaaion, the Group reviews whether the purchasselgh

be treated as a business combination or as théigeemf a standalone asset on the basis of this aswk
existing activity.

As regards the scope of consolidation and the ndetfi@onsolidation to be applied, for each shamding|

the Group analyzes all items that may charactexrgrol or notable influence, in particular the qaartage
stake held, governance rules, commercial agreenmsrds more generally, all agreements between the
parties. Note 1.5 (a) and Note 2.2

The financial statements reflect management’s essiates on the basis of information availablé¢hat
reporting date.

Note 1.3 Impact of changes in accounting methods
In 2011, there was no change in accounting methods.

Note 1.4 Positions adopted by the Group
for accounting issues not specifically dealt witin IFRS

In the absence of standards or interpretationsgcgtpé to the situations described below, manageimas
used its judgment to define and apply the most@ppate accounting treatment.

Note 1.5 Significant accounting policies

(a) Scope and method of consolidation

Subsidiaries, joint ventures and associated corapgiaced under the direct or indirect controhef parent
company or over which the parent company exeraisesrol, joint control or significant influence, ear
included in the scope of consolidation.

Subsidiaries

Subsidiaries are companies controlled by the gr@amtrol is the power to govern the entity's finahand
operating policies so as to obtain economic benéfim its activities.

Control is generally deemed to exist when the ganeids more than one-half of the voting rightstioé
controlled entity. Subsidiaries are consolidatesnfthe date on which control is actually obtainethe date
on which control ceases to exist. Subsidiariesanaigss of the percentage ownership, are fully aateted
in the Group's balance sheet.

Joint ventures

Joint ventures are companies over which the Grawgrceses joint control, that is, shares control of
economic activity under a contractual agreemenintJeentures are proportionally consolidated in the
balance sheet.
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Associated companies

Associated companies are those over which the Gexgpcises significant influence on financial and
operating policies but which it does not controésAciated companies are accounted for in the balsmeet
using the equity method. Goodwill relating to theswities is included in the carrying value of #uity
investment.

For entities other than ad hoc entities, contralsisessed on the basis of current and potentiabwaghts.

An entity may hold stock warrants, options to pasd shares, borrowing instruments or capital coiter

into ordinary shares or other similar instrumentscl, if exercised or converted, are able to ghes éntity

power to vote or to restrict a third party's powwote on the financial and operating policiesanbther

entity. The existence and effect of potential wptimghts that may be exercised or converted, inoyd

potential voting rights held by another entity, da&en into consideration after the entity has ss=@

whether it has the power to direct the financiall aperating policies of another entity. Potentiating

rights cannot currently be exercised or convertbdrwfor example, they can only be exercised ovedad

at a future date or only if a future event transgir

For ad hoc entities, control is assessed on this lbhsanalysis of the Group’s exposure to the riaks

benefits of the entity.

An ad hoc entity must be consolidated when, in sulee:

= the relationship between the entity and the compadigates that the ad hoc entity is controlledthy
company;

» the activities of the ad hoc entity are conductedbehalf of the company according to its specific
operating needs, such that the company obtainsathefits of the ad hoc entity's activities;

= the company has decision-making powers to obtagnniajority of benefits of the ad hoc entity's
activities, or the company has delegated thesesideeinaking powers by implementing an "automatic
steering” mechanism;

= the company has the right to obtain the majoritpaiefits of the ad hoc entity and consequently beay
exposed to the risks relating to the ad hoc estégtivities;

= the company keeps the majority of residual or isheownership risks relating to the ad hoc entitito
assets in order to obtain the benefits of its @i/

(b) Business combinations

In accordance with IFRS 3 as revised, the acqorsitost is measured as the fair value of the gdsetsed
equity and liabilities on the date of transactidhe identifiable assets and liabilities of the amepibusiness
are measured at their fair value on the date ofiiaitipn. Costs directly associated with the acitjois are

recognized under "Other operating expenses".

Any surplus remaining after deduction of the Grabjre of the net fair value of the identifiableetssand
liabilities of the acquired business will be recizga as goodwill. For each business combinatiom Ghoup
may elect to measure the non-controlling interébee at the non-controlling interest's proportitmahare
of net assets (partial goodwill) or at fair vallunder the latter method (called the full goodwilktimod),
goodwill is recognized on the full amount of thentifiable assets acquired and liabilities assumed.
Business combinations prior to January 1, 2010 wexaed according to the partial goodwill methtiet
only method applicable before IFRS 3 as revised.

In a step acquisition, the previously-held equiterest will be remeasured at fair value on theatiffe date

of control. The difference between the fair valuel @et carrying value of this equity interest isagnized
directly in the income statement under "Other ofiegancome" or "Other operating expense".
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The provisional amounts recognized on the acqoisitlate may be adjusted retrospectively during-a 12
month measurement period if new information is it about facts and circumstances that existeardef
the acquisition date. Goodwill may not be adjustdter the measurement period. The subsequent
acquisition of non-controlling interests does nategrise to the recognition of additional goodwill.
Subsequent acquisitions of minority interests shatlresult in the recognition of additional gootiiwi

In addition, earn-out payments are included inabguisition cost at their fair value at the acdidgri date
and regardless of their probability. During theuadion period, subsequent adjustments are alloweathst
goodwill when they relate to facts and circumstartbat existed at the acquisition date. After the ef this
period, adjustments to earn-out payments are réegrdirectly in income ("other operating income™ o
"other operating expenses"), unless the earn-oguhats are against an equity instrument. In therdatse,
the earn-out payment is not re-stated at a latex da

(© Year-end
The fiscal year-end for all Mercialys Group compsnis December 31.

(d) Transactions eliminated in the consolidated finaneail statements

Balance sheet items and income and expense itesufimg from intragroup transactions are eliminated
when preparing the consolidated financial statement

(e) Balance sheet presentation

Assets to be realized, consumed or sold in theseoof the normal operating cycle or within twelvenths

of the reporting date are classified as "currerset®s, as are assets held for sale, and cash ahd ca
equivalents. All other assets are classified ag-twrent assets”. Liabilities to be settled in toairse of the
normal operating cycle or within twelve months loé treporting date are classified as "current ligdodl’.

The Groups normal operating cycle is twelve months.

Deferred taxes are always presented as non-cuseats or liabilities.

() Investment properties

An investment property is property held by the Grdar rental revenue or capital appreciation, othbo
Investment properties are recognized and measnractcbrdance with the provisions of IAS 40.

Within the Group, shopping malls are recognizethasstment properties.

After initial recognition, they are measured attdess accumulated depreciation and any impairhosses.
Information on fair value is provided in the notiesthe consolidated financial statements Note B)7 (
Depreciation methods and periods are the sameoae tised for property, plant and equipment othem th
investment property.

Appraisals of shopping malls owned by the Groupcareducted in compliance with the code of condact f
real estate appraisers issued by the RICS (Rogétution of Chartered Surveyors). The methods used
appraise the market value of each asset are tbosenmended in the June 2006 property valuatiortethar
(3rd edition) and in the 2000 report on valuatidrirenl estate assets of publicly traded companyesa b
working group of the COB (Commission des OperatidasBourse, France's securities market regulator at
the time) and the CNC (Conseil National de la Cabitité, France's national accounting board). Althe
assets in Mercialys's property portfolio are a@dion a rotating basis, at the rate of one-thietyeyear
and by discounting the other two thirds. As recomdasl in the 2000 COB/CNC report, two approaches are
used to determine the market value of each asset:
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= The first approach, capitalization of rental incomensists of measuring net rental income from the
asset and applying a rate of return correspondirige market rate for assets of the same typedbase
the retail area, configuration, competition, meafisownership, rental and extension potential and
comparability with recent transactions, and takirig account the actual level of rent, less norilledide
expenses and works relative to the correspondingehprice and the vacancy rate.

» The second approach, discounted cash flow (DCHphwdonsists of discounting future flows of income
and expenses, takes into consideration projectadmereases and vacancy rates in future yeansghs
as other forecast parameters such as the durdtithwe @eriod during which the property will be imet
lease market and the investment outlays bornedietisor.

The discount rate applied takes account of the etaitk-free rate (TEC 10-year OAT), plus a riskmpium
and a real estate market liquidity premium, as aglany risk premiums for obsolescence and restal r

Small assets were also valued by comparison witkeh&ransactions in similar assets.

(9) Cost of property assets
The acquisition cost of property assets includegiation expenses gross of tax.

Carrying amounts of investment properties may ibelgompensation paid to a tenant evicted upon early

termination of a lease when:

= The tenant is replaced: if payment of eviction cengation enables the performance of the asset to be
enhanced, this expenditure is capitalized as paheocost of the asset; if not, this expenditsreharged
to expense in the year incurred.

= The site is renovated: if payment of eviction congagion is due to renovation work on the building,
this expenditure is included in the cost of thatkvo

Borrowing costs directly attributable to the acdios, construction or production of an asset, fdrich
preparation prior to use or planned sale requiressitastantial period of time — generally more than s
months — are included in the cost of the assetother borrowing costs are recognized as expemsdabd
year in which they are incurred. Borrowing costs iaterest and other costs borne by a companymitid
framework of borrowing funds.

(h) Depreciation

Investment properties and other property assetseamgnized and depreciated according to the coegon
method. For buildings, four components have beentified: structural elements, roofing, fire prdten of
the building shell, and fixtures. “Roofing” andréi protection” are identified as separate companenly in
the case of major renovations. In all other caesy, are not separated from the structural elements
Property, plant and equipment other than investmesyperty, with the exception of land (hon-deprble®
are depreciated using the straight-line metho@éamh category of asset, with generally zero resichlae:

Type of asset Depreciable life

Land and land improvements 40 years
Buildings (structural elements) 40 years
Roofing 15 years
Fire protection of the building shell 25 years
Fixtures, fittings and building improvements 10y&ars
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To take account of feedback from the Alcudia pragréechnological modifications to the materialsduse
and the preventive maintenance policy, the depbéxide of certain components has been reviseatder

to better reflect their useful life. Consequenttite Mercialys Group has prospectively amended the
depreciable life of the assets concerned as ofadgrdy 2011. (Note 2.3.4)

) Impairment of non-current assets

IAS 36 sets forth the procedures that an entitytrfallow to ensure that the carrying amount ofdssets
(tangible, intangible and investment propertieg)sdoot exceed the recoverable amount.

The recoverable value of an asset is the amoutntilide recovered in the use of that asset omfthe sale
of that asset.

Cash-generating unit (CGU)

A cash-generating unit is the smallest group oé@sthat includes the asset and continuing usehiathw
generates cash inflows that are largely indepenofetite cash inflows from other assets or groupassets.
The Mercialys Group defines its CGUs as its shappenters.

Evidence of impairment

Assets are tested for impairment whenever theobjective evidence of a change in value, such d@srmh
changes in the operating environment of the akseer than expected financial performance or a etark
value below the net book value of assets.

Measuring the recoverable amount

The recoverable amount of an asset is the highés édir value less costs to sell and its valuaise. It is
estimated for each standalone asset. If this ispnesible, assets are grouped into cash generatiitg
(CGUs) for which the recoverable amount is deteeahin

Fair value less costs to sell is the amount obkdénrom the sale of an asset or cash-generatiitgruan
arm's length transaction between knowledgeabldjngilparties, less the costs of disposal. Fair ealu
generally corresponds to the market value giveimtgpendent appraisers.

Value in use is the present value of the futurérdmsvs expected to arise from the continuing usaro
asset and from its disposal at the end of its W$iédult is determined internally or by exterrggbpraisers on
the basis of the capitalization of future rentstfa site. The capitalization rate used is the gifieyg market
yield for assets of the same type, taking into antthe actual level of rent relative to the mankate.

()] Finance leases

Finance leases, which are leases that transfehnetdessee virtually all risks and rewards incidetda
ownership of the leased property, are recognizethénbalance sheet at inception of the lease afaihe
value of the leased property or the present valusimmum lease payments, whichever is lower.

Properties held by the Group under finance lease$r@ated in the balance sheet and consolidatexinia
statement as if they had been purchased and fidamedorrowing. An asset is recognized for the delas
property, and a corresponding liability is recogwiZor the financing provided by the lease. Leasgments
are allocated between interest expense and antatizz the outstanding loan.

Future payments in respect of finance leases ammuinted and recorded on the Group balance shdet un

financial liabilities. For operating leases, lepsgments are expensed in the income statement ipethiod
in which they are incurred.
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Leased assets are depreciated over their expestdd life in the same way as other similar assatgver
the term of the lease, if shorter and if the Groapnot be reasonably certain that it will beconeeaWwner of
the asset at the end of the lease.

(K) Financial assets

Financial assets are classified into four categaaerording to their nature and the entity's intertolding
them:

» held-to-maturity investments;

= financial assets measured at fair value througfitmmoloss;

= |oans and receivables;

= assets available for sale.

Only the last two categories are relevant to Méysia

The breakdown of financial assets between curmnethtn@n-current is determined according to theirumityt
at the reporting date: less than or more than eae.y

Measurement and recognition of financial assets

With the exception of assets measured at fair vidusugh profit or loss, all financial assets anially
recognized at cost, corresponding to the fair valube price paid plus costs of acquisition.

Loans and receivables

These represent financial assets issued or acqoyréde Group in return for providing money, goais
services directly to a debtor. They are measuresimairtized cost using the effective interest ragthmd.
Long-term loans and receivables not bearing inteyebearing interest at a rate below the markiet aae
discounted when the amounts are significant. Innpant is recognized in profit or loss.

Trade receivables are recognized and measuree atitial invoice amount, less impairment allowasder
any non-recoverable amounts. They are maintaineabsests on the balance sheet so long as all neks a
rewards associated with them have not been traadfer a third party.

Assets available for sale

These represent all other financial assets. Theynsasured at fair value and changes in fair vahee
recognized as equity until the asset is sold, chsheor disposed of in another manner or untilsit i
demonstrated that the asset has lost value inlanged and significant way. In this case, the prarfiloss -
previously recognized as equity - is transferreprtdit or loss.

When the asset available for sale is an equityungnt, impairment is definitive. Subsequent pesiti
changes in fair value are recognized directly inityq

When the asset available for sale is a debt ingninany subsequent measurement is recognizeafitsopr
loss up to the amount of impairment previously ggiped as profit or loss.

This category comprises mainly non-consolidatedredts. Assets available for sale are presentedmas
current financial assets.

)] Non-current assets

Non-current assets consist essentially of amousteivable from tenants under construction leages; i
substance, the value of the asset built by theeédeasd transferred to the lessor for no consideratt the

end of the lease is analyzed as additional rerdifi@yin kind and is spread over the term of thede#t the

end of the lease, the accrued revenue is cancgleecbgnizing an equivalent amount as a propergtas
Because the maturity of these financial assetsresitgr than one year at the outset, the amounts are
discounted to present value.
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(m)  Inventories

Inventories include projects under developmentemealf of third parties.
Whenever the net realizable value of inventoriebwaark in progress is less than the production,cost
impairment losses are recognized.

(n) Cash and cash equivalents

Cash and cash equivalents comprise cash and shorifivestments.

To be eligible for classification as a cash eq@mtiin accordance with IAS 7, investments must nfmat
criteria:

= short-term investments;

= highly liquid investments;

» investments that are readily convertible to a knewrmunt of cash;

= insignificant risk of changes in value.

(o) Investment property held for sale

Investment property held for sale are stated atawer amount between their carrying value andrtfaer
value less selling costs.

They are classified as held-for-sale assets if ttairying value is recovered primarily by meansacfale
rather than continuing use.

This condition is deemed to be met only if the saleighly probable and the asset held for sakvalable
with a view to being sold immediately in its curretate. Executive Management must have implemeated
plan to sell the asset, which in accounting terhtsukl result in the conclusion of a sale within gear of
the date of this classification.

Once classified as held for sale, intangible aspetgerty, plant and equipment and investmentguigare
no longer depreciated.

(p)  Equity

Equity consists of two categories of owners: owméthe parent company (Mercialys's shareholdard) a
owners of non-controlling interests (subsidianmeiority shareholders). A non-controlling interesthe
equity in a subsidiary not attributable, directhjimdirectly, to a parent (see hereafter "minoiiterests" or
"interests not giving control").

Transactions with the holders of non-controllingenests resulting in a change in the parent company
percentage interest without loss of control onfgetfequity as there is no change of control ofeéb@nomic
entity. In the case of an acquisition of an addiil interest in a fully consolidated subsidiahg Group
recognizes the difference between the acquisitist @and the carrying amount of the non-controlling
interests as a change in equity attributable tosvs/nf the parent Mercialys. Transaction costaEe
recognized in equity. The same treatment appliepsts relating to disposals without loss of cdntro

As regards the sale of minority interests resulting loss of control, the Group records a dispasdl00%

of the interests held followed, if applicable, hy acquisition at fair value of the share kept. Tmup
therefore recognizes a gain on the sale, presemtedOther operating income" or "Other operating
expenses", for the entire interest (the portiom soid the portion kept), with remeasurement ofpibiion
kept.

How a financial instrument issued by the Groupléssified in equity depends on the characteristfahat
instrument.
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Costs attributable to equity transactions or tratieas in own equity instruments are recorded dsduction
from equity, net of tax. Other transaction costsracognized as expenses of the period.

Treasury shares are deducted from equity at chst.pfoceeds from sales of treasury shares araenledi
equity, with the result that any gains or losseslisposal, net of the related tax effect, havermgaict in the
income statement for the period.

Stock options and bonus shares have been awarde@ctative officers and some employees of the Group
The benefit granted under stock option plans isréekbto be a component of compensation and is megsur
at fair value on the award date. It is recognizestaff costs over the vesting period of the begefi

The fair value of options is determined using thacB-Scholes model as a function of plan charasties
and market data (current price of underlying sharektility, risk-free interest rate, etc.) on taeard date,
and on the assumption that the beneficiaries wiilllse employed by the Group at the end of thetings
period.

The fair value of bonus shares is likewise deteeahias a function of plan characteristics and mat&&t at
the award date and assuming employment througheuvésting period. If the plan specifies no vesting
conditions, the expense is recognized in full whieas grant is awarded. Otherwise, the expense eadpr
over the vesting period as the conditions arelliexfi

() Provisions
Post-employment benefits
Group companies are involved in putting togetherdifferent kinds of benefits available to theirgayees.

Within the context of defined contribution planisetGroup is not obliged to make additional paymeints
top of contributions already paid into a fund ifethatter does not have sufficient assets to protige
benefits corresponding to the service providedHhsydémployee during the current and prior perioBsr
these plans, contributions are recognized as egpamsen they are incurred.

Within the context of defined benefit plans, commeénts are valued according to the projected ueiitr
method on the basis of agreements in force withocheompany. Under this method, each period oficerv
gives rise to an additional unit of benefit entitent and each unit is measured separately to hpilthe
final obligation. The final obligation is then d@mted. The actuarial assumptions used to determine
commitments vary depending on economic conditionghe country in which the plan is located. These
plans and termination benefits are subject to &amaal valuation by independent actuaries each fpeahe
largest plans and at regular intervals for othangl These valuations take account in particuldhefevel

of future compensation, employees' probable lenfervice, life expectancy and staff turnover.

Actuarial gains and losses arise from changesdonagtions and the differences between estimatetnegr
based on actuarial assumptions and actual earriihgse differences are recognized immediately agyeq
for all actuarial gains and losses relating tortedi benefit schemes.

Past service costs-indicating the increase in digaiton following the introduction of a new plarr o
changes to an existing plan - are spread out draglst-line basis over the average period remgimnintil
rights are acquired, or recognized immediatelyx@eleses if rights to benefits have already beenisad

Costs relating to plans of this kind are recogniasaperating income on ordinary activities (cdstesvice
provided) and as "Other financial income and expghinancial expenses).

Reductions, payments and past service costs apgmeed as operating income on ordinary activioes
"Other financial income and expenses" dependingheir nature. The provision recognized in the badan
sheet corresponds to the discounted value of thamittnents thus valued, minus the fair value of plan
assets and past service costs not yet depreciated.
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Other provisions

A provision is recognized when the Group has aqmesebligation (contractual or implied) arising ritca
past event and it is probable that an outflow ebteces representing economic benefits will be sezng to
extinguish that obligation, provided the amountha liability can be reliably estimated.

When time value is material, the amount of the {siom is determined by discounting the future expeéc
cash flows.

(n Current and deferred tax

Mercialys has elected for SIIC tax status effectigeof November 1, 2005.

Under this status, its rental revenues and cagéids on property assets are exempt from tax.tuwrrdor
this exemption, Mercialys is required to distrib8&%o of its net income from rental activities arfid®of its
capital gains on property sales.

Under the SIIC regime, Mercialys may not be moentf0% owned by a single shareholder or group@ctin
in concert, and 15% of shareholders must holdtless 2% of the Company's share capital.

Upon election of SIIC status, Mercialys was reqiiite pay an exit tax of 16.5% on its unrealizeditehp
gains on properties and its investments in sulrsgdianot subject to corporate income tax. As a eqguence

of this election, the parent company no longer du@g unrealized capital gains nor any net incomenfro
rental activities that will be subject to tax iretfuture.

(s) Financial liabilities
Definition

Financial liabilities are classified in two cateigsrand comprise:
= borrowings at amortized cost; and
= financial liabilities measured at fair value thrbuygrofit or loss.

The breakdown of financial liabilities between emtr and non-current is determined according tor thei
maturity at the reporting date: less than or ntbam one year.

Measurement and recognition of financial liabilities
The measurement of financial liabilities dependshair classification under IAS 39.

Financial liabilities measured at amortized cost

Borrowings and other financial liabilities are geally measured at amortized cost, calculated usieg
effective interest rate, apart from within the famork of hedge accounting.

Issue costs and premiums and redemption premiumns part of the amortized cost of borrowings and
financial liabilities. They are deducted from ordad to borrowings, depending on the case, and are
amortized on an actuarial basis.

Financial liabilities measured at fair value throlugrofit or loss
These are liabilities held for trading, i.e. liato#ls intended to be used in the short term. Theynaeasured
at fair value and changes in fair value are rectaghin the income statement.

® Rental revenues

The leasing of properties by the Group to its tén@enerates rental revenue. The amounts invoiced a
recognized as revenue for the applicable periothdrcase of construction leases, the value chslet built

by the lessee and transferred to the lessor faoneideration at the end of the lease is analyzexdiditional
rent payable in kind and is spread over the terth®fease.

Benefits granted to tenants are recognized oraghtrline basis over the term of contract.
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Stepped rents and rent holidays are accountedyfepieading an amount as a decrease or increasettd
revenues of the period. The spreading is donetbeecommitted term of the lease.

Rental revenue also includes upfront payments rbgdenants upon signing the lease; if such paynemats
considered to be supplemental rent, they are spreadthe initial committed term of the lease, gatg
three years. If not, they are recognized in fulhicome of the period in which the tenant takespssion.

Net rental income is the difference between remtgknue and directly attributable expenses. Diectl
attributable expenses include property taxes andcgecharges not billed to and recovered from éhas
well as other property operating expenses. Thegenmses do not include costs classified as "Other
expenses" or "Staff costs".

(u) Net cost of debt

The cost of net debt consists of all income andergps arising on components of net debt during the
reporting period, including income and gains on shte of cash equivalents, as well as interestgelsar
relating to finance leases.

Net debt comprises all financial liabilities lesssh and cash equivalents and the Casino currentigicc
balance.

(V) Other financial income and expense

Other financial income and expenses comprisesesiteon current accounts with non-consolidated or
partially integrated companies and discounting stdjents of the exit tax value.

(w) Earnings per share

Basic earnings per share is calculated on the lodidise weighted average number of shares outstgndi
during the period, less any shares held in treasury

Diluted earnings per share is calculated using 'tineasury stock" method. Under this method, the
denominator also includes the number of potenhiatess arising from conversion or exercise of ahytide
instruments (warrants, options, etc.) less the rrrobshares that could be repurchased at market pith

the proceeds received upon exercise of the institsmeoncerned. Market price means the average share
price during the year.

Own equity instruments are included only if theywebhave a dilutive effect on earnings per share.

x) Segment reporting

Segment reporting now reflects management's viehisaestablished on the basis of internal repontised
by the chief operating decision maker (the Chairmad Chief Executive Officer) to make decisionsuibo
resources to be allocated and assess the Groufosnpence.

As the Group's Executive Management does not tseakdown of operations to review operating matters
no segment reporting is provided in the finandatesments.

To date, there is only one geographic segmentngikiat the Group's asset portfolio consists entiofl
properties located in France. In the future, howetee Mercialys Group does not rule out making
investments outside France, in which case infownatrould be disclosed for other geographic segmests
well.
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Note 2 Notes to the consolidated financial statements

Note 2.1 Significant events

During 2011, Mercialys continued with the roll-aoft its Esprit Voisin investment program. A total bf
projects were completed during the year, in additio the acquisition of the Brive Malemort shopping
center in December 2011. This represents totakinwent of Euro 155 million over the year.

At the same time, Mercialys continued with the assition policy initiated in 2010. It sold 16 jperties in
2011, representing a total of Euro 120 million, &go around 5% of the value of Mercialys's poitfol

The assets sold are mature assets, comprising ssaince malls, standalone assets and various co-
ownership lots, as well as two shopping centersneéeeto have reached maturity in Nevers and Béziers.
These asset sales resulted in a total capitalagfdtoro 30.6 million for the Company.

Mercialys and Union Investment created a commenmiaperty fund in 2011 via an OPCI fund: UIR 2,
80.02%-owned by Union Investment and 19.98%-owneMeércialys. On the basis of the criteria described
in note 1.2.2, Mercialys does not exercise a dicanit influence on this OPCI. The shares of the DPIR

2 owned have been classified in assets held fer sal

Note 2.2 Scope of consolidation
At December 31, 2011, the scope of consolidatictuded the following companies, all incorporatediem

French law:
December 31, 2011

Name Method Interest % Control %
Mercialys SA FC Parent company Parent company
Mercialys Gestion SAS FC 100.00% 100.00%
SCI Bourg en Bresse Kennedy FC 96.47% 100.00%
SCI Toulon Bon Rencontre FC 96.67% 100.00%
SCI Kerbernard FC 98.31% 100.00%
Point Confort SA FC 100.00% 100.00%
Corin Asset Management SAS PC 40.00% 40.00%
SCI La Diane FC 100.00% 100.00%
Société de centre commercial de Lons SNC FC 100.00% 100.00%
Société du Centre Commercial de Narbonne SNC FC 0090. 100.00%
FISO SNC FC 100.00% 100.00%
Kretiaux SAS FC 100.00% 100.00%
Vendolonne SNC FC 100.00% 100.00%
SAS des Salins FC 100.00% 100.00%
SCI Timur FC 100.00% 100.00%
SNC Agout FC 100.00% 100.00%
SNC Géante Periaz FC 100.00% 100.00%
SNC Dentelle FC 100.00% 100.00%
SNC Chantecouriol FC 100.00% 100.00%
SCI GM Geispolsheim PC 50.00% 50.00%
SCI Caserne de Bonne FC 100.00% 100.00%
SNC Pessac2 FC 100.00% 100.00%

FC: Fully consolidated PC: Proportionally consoliak
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Note 2.3 Information concerning operating income on ordinary activities

2.3.1Net rental income

(in thousands of euros) 12/2011 12/2010 12/2009
Rent paymentél) 153,385 144,695 130,911
Lease premiums 7,621 4,811 3,326
Rental revenues 161,005 149,506 134,237
Property tax (20,994) (9,841) (8,956)
Rebilling to tenants 10,994 9,636 8,789
Non-recovered property tax - (205) (167)
Service charges (31,387) (29,790) (26,139)
Rebilling to tenants 27,809 26,044 23,078
Non-recovered service charges (3,578) (3,746) (3,061)
Management fees (5,576) (5,830) (5,180)
Rebilling to tenants 3,258 2,854 2,179
Losses on and impairment of receivables (2,997) (1,154) (708)
Other expenses (2) (2,377) (2,097) (1,540)
Property operating expenses (5,692) (5,227) (5,249)
Net rental income 151,735 140,328 125,760

(1) Variable portion: Euro 1,794 thousand in 20dfnpared with Euro 1,879 thousand in 2010 and E672thousand in 2009.
(2) Other expenses include rents paid by the Compargonstruction leases and very long-term groeadds, fees paid to third
parties, and non-recoverable, non-capitalizabl@gimg center maintenance costs.

2.3.2Management, administration and other activities inome

Management, administration and other activitie®ime corresponds to fees invoiced for ancillaryvaets
(letting, sales of business operations, shoppintecenanagement, "Alcudia/Esprit Voisin" adviceviees).

Fees charged increased sharply in 2011, totaling B2 million over the year compared with Euro 2.8
million in 2010. 2011 benefited from the developmehthe services for third parties business. Maysi
recognized Euro 2.2 million in 2011 in respect dfiaory fees received within the framework of the
creation of a fund of mature retail properties witirtner Union Investment. Mercialys also billedd0.8
million in non-recurring consulting, asset managetmend letting fees within the framework of sergice
provided for third-party companies.

2.3.30ther expenses

Other expenses mainly comprise structural costactsiral costs include primarily investor relatiarwsts,
directors' fees, fees paid to the Casino Grougséovices covered by the Services Agreement (accmynt
financial management, human resources, managehigand real estate asset appraisal fees.

The Group did not record any research and developawssts in 2011, 2010 and 2009.
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2.3.4Depreciation, amortization and impairment of assets

(in thousands of euros) 12/2011 12/2010 12/2009

Allowance for depreciation of investment

properties and other PPE (e (24,548) (20,766)
Allowance for depreciation of PPE held o1

finance leases P Ere) (980) (980)

Allowance for depreciation (23,981) (25,528) (21,746)
Release/(Allowance) for provisions for

liabilities and charges = 185 133

Release/(Allowance) for impairment on (402) (669) (407)

current assets (1)

Tota_l e_illowance_s for_depreuatlon, (24,050) (26,012) (22,020)
provisions and impairment

(1) Of which: included in the “Property operatingpenses” line item (see note 2.3.1) Euro 402 thodiga 2011, Euro 669 thousand
in 2010 and Euro 407 thousand in 2009.

The change in depreciable life for "land and langriovements", “fire protection of the building dhaind
"fixtures, fittings and building improvements" had impact of Euro 5,674 thousand in 2011. (Notg()p

2.3.50ther operating income and expenses

Other operating income and expenses include priynagome from asset sales in the amount of Euré 30
million in 2011.

Note 2.4 Net financial income

2.4.1Net cost of debt

(in thousands of euros) 12/2011 12/2010 12/2009
Interest expense (155) (51) -

Interest expenses under finance leases (169) (291) (512)
Cost of gross debt (324) (242) (512)
Interest income on the Casino current accour 517 366 297
Net proceeds of sales of investment securitie 2 4 13
Proceeds of net cash 195 128 (202)

(Cost of net debt)

2.4.20ther financial income and expense

(in thousands of euros) 12/2011 12/2010 12/2009
Other financial income 620 6 2
Other financial expenses (27) (48) (63)
Total other financial income and expense 593 (42) (61)

Other financial income and expense includes divddereceived, interest on current accounts of afét
companies and discounting adjustments of the axititie.
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Note 2.5 Taxes
2.5.1Tax expense

Reconciliation of the effective tax expense andtig®retical tax expense

(in thousands of euros) 12/2011 12/2010 12/2009
Theoretical tax expense 34.43% 34.43% 34.43%
Consolidated net income 147,430 133,697 93,062
Tax income (expense) (1,298) 29 189
Pre-tax income 148,729 133,668 92,873
Theoretical tax expense (51,207) (46,022) (31,976)
Income tax exemption for SIIC status 55,336 48,593 32,156
Theoretical impact of temporary differences

subject to tax at zero rate (5,434) (2,382) (183)
Tax asset 5 13 -
Recognition and elimination of loss (173) 192
Effective tax income (expense) (1,298) 29 189
Effective tax rate (0.87%) (0.02%) (0.20%)

The tax expense for 2011 represents Euro 1,29&#moucompared with near zero in previous yearss Thi
increase relates primarily to the development ofises for third parties and the recognition ofcasated
fees in the first half of 2011.

2.5.2Deferred tax assets

Change in deferred tax assets

(in thousands of euros) 12/2011 12/2010 12/2009
Opening 222 221 -

Income/(expense) for the year (233) 48 230
Effect of changes in the scope of consolidation and

reclassifications 308 220 16

Changes recognized directly in equity (197) (267) (25)
Closing 100 222 221

2.5.3Deferred tax liabilities

Change in deferred tax liabilities

(in thousands of euros) 12/2011 12/2010 12/2009
Opening 223 - 1
Expense/(Income) for the year (12) 4 1
Effect of changes in the scope of consolidation and

reclassifications 308 219 (2)
Changes recognized directly in equity - -
Closing 520 223 -

At December 31, 2011, deferred tax assets recagynigated primarily to tax loss carry forwards dhne tax
impact of assets available for sale adjusted to/&lue.
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Note 2.6 Earnings per share

Basic earnings per share attributable to Group equy holders

(in thousands of euros) 12/2011 12/2010 12/2009
Net income attributable to Group 147,382 133,540 93,029
Weighted average number of
. shares outstanding during the period 92,011,241 91,968,488 85,483,530
. shares held in treasury (145,594) (223,762) (123,523)
Total number of shares before dilution 91,865,647 91,744,726 85,360,007
Basic earnings per share attributable to (in euros) 1.60 1.46 1.09
Group equity holders
Diluted earnings per share attributable to Group eaity holders
(in thousands of euros) 12/2011 12/2010 12/2009
Net income attributable to Group 147,382 133,540 93,029
Weighted average number of shares before 91,865,647 91,744,726 85,360,007
dilution
Stock option plan
Average number of stock options held by - 43,054 49,525
executives and managers
Average number of shares purchased - (33,973) (42,032)
at market price
Bonus share plans 26,465 71,106 52,934
Dilutive effect of potential ordinary shares 26,465 80,187 60,427
Number of shares after dilution 91,892,112 91,824,913 85,420,434
Diluted earnings per share attributable to (in euros) 1.60 1.45 1.09
Group equity holders
Note 2.7 Non-current assets
(a) Property, plant and equipment other than investmentproperty
(in thousands of euros) Gross Depreciation, Net
amortization
and
impairment
At December 31, 2009 1,097 (295) 802
Increase 2,919 (108) 2,811
Decrease (2,899) - (2,899)
At December 31, 2010 1,117 (403) 714
Increase 26 (112) (86)
Decrease - - -
At December 31, 2011 1,143 (515) 628

This line item consists of property, plant and equént used by the central departments of the Group.
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(b) Investment property

Breakdown 12/2011 12/2010 12/2009
(in thousands of euros)

Land and land improvements 952,747 925,810 946,606
Depreciation of improvements (7,780) (7,197) (5,810)
Net 944,967 918,613 940,796
Buildings, fixtures & fittings 725,321 692,107 596,824
Depreciation (100,699) (87,660) (72,269)
Net 624,622 604,447 524,555
Other asset components 35,738 49,666 76,973
Depreciation (4,722) (2,817) (1,251)
Net 31,016 46,849 75,722
Investment property in progress 24,206 34,370 32,066
Total investment property, net 1,624,811 1,604,279 1,573,139

For acquisitions or transfers that came underdkeules for sales or transfers to an SIIC, the @amg has
committed to hold the assets concerned for fivesydaailure to honor this commitment entails aparalty
equal to 25% of the transfer value of the assetemed.

At December 31, 2011, this commitment, calculatedh® value of the investment properties at actjosi
or transfer, totaled Euro 344.5 million. The maiate$ for the end of the commitment period and the
corresponding amounts are:

- January 11, 2012 Euro 48.6 millions
- December 22, 2012 Euro 69.5 million
- June 11, 2013 Euro 1.2 million
- July 28, 2013 Euro 10.0 million
- December 2, 2013 Euro 0.7 million
- December 22, 2013 Euro 11.2 million
- May 19, 2014 Euro 203.4 million
Change Gross Depreciation, Net
(in thousands of euros) amortization
and
impairment*
At January 1, 2009 1,288,685 (57,357) 1,231,328
Changes in scope of consolidation 4,537 - 4,537
Increase 359,659 (21,875) 337,784
Decrease (516) 6 (510)
At December 31, 2009 1,652,365 (79,226) 1,573,139
Changes in scope of consolidation 25 - 25
Increase 146,467 (26,377) 120,090
Decrease (96,904) 7,929 (88,975)
At December 31, 2010 1,701,953 (97,674) 1,604,279
Changes in scope of consolidation - - -
Increase 127,931 (21,502) 106,429
Decrease (92,737) 6,840 (85,897)
At December 31, 2011 1,737,147 (112,336) 1,624,811

*No impairment was recorded in 2011
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In 2011, investments totaled Euro 127.9 millionjmtyacomprised of:
- acquisitions of properties, primarily in Auxerrendemasse, Villefranche sur Saéne and Brive, for
Euro 95.9 million;
- current eviction compensation of Euro 5.5 million;
- works at Caserne de Bonne for Euro 5.2 million;
- maintenance works for Euro 4.8 million;
- extension and renovation works in Ajaccio for E4r® million;
- redevelopment works on block 3 of the Rectitudegutdor Euro 4.2 million;

In 2010, investments totaled Euro 142.6 millionjmtyacomprised of:
e acquisitions:
- of assets of the SCI “Caserne de Bonne” locat&sré@noble for Euro 93.9 million;
- of co-ownership lots in Chalons-sur-Sadne and Tatt®oubére for Euro 1.6 million, excluding
transfer taxes;
« maintenance work for Euro 3.7 million and redeveiept of sites in Brest for Euro 7.5 million, in
Geispolsheim for Euro 3 million, in Paris Saint Bidfor Euro 3.7 million and in Ajaccio for Euro@l.
million.

In 2009, investment amounted to Euro 364 milliawgluding Euro 334 million in contributions in kind.
These contributions concern four distinct typeprafperties:

« three shopping centers in Besancon and Arles, atein the first quarter of 2009 (Euro 47 millipn)

» seven extensions of shopping centers at an advestagd of development; CDEC authorization and
building permits obtained: Euro 113 million correaging to their market value;

» 10 hypermarket lots (storage and/or sales areasjodoe converted into shopping center extensigns b
Mercialys (Euro 50 million);

« five hypermarkets or supermarkets in propertiepat of a co-ownership complex in an urban
location, requiring the consolidation of the prdms before the start of extensive redevelopment
works and the implementation of the Alcudia progcthese sites (Euro 124 million).

In 2009, other investments amounted to Euro 3danillcorresponding primarily to:

 the acquisition of 50% of the shares of the SCI G@&ispolsheim - owning the shopping mall
anchored to a Leclerc hypermarket located in StnagbSud (Euro 4.4 million);

* the acquisition of two co-ownership lots (Euro éhiflion);

* refurbishment works (Euro 4.4 million);

* eviction compensation (Euro 2.9 million);

* renovation/redevelopment works (Euro 14 million).

Investment properties on finance lease 12/2011 12/2010 12/2009
(in thousands of euros)

Land 13,625 13,625 13,625
Buildings, fixtures & fittings 19,884 19,884 19,884
Depreciation (2,930) (2,432) (1,935)
Buildings, fixtures & fittings, net 16,954 17,452 17,949
Total investment properties on finance lease 30,580 31,077 31,574

Year-on-year changes correspond primarily to amatibn charges.
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Fair value of investment properties

At December 31, 2011, Atis Real, Catella, Galtied &cade updated their valuation of Mercialys'sfodio:

» Atis Real conducted the appraisal of the 85 hypetataassets at December 31, 2011, by visiting
five of these sites in the second half of 2011. ther other sites, Atis Real used an update of the
appraisals conducted at June 30, 2011 (Atis Reaédiseven of these sites in the first half of2)01

e Catella conducted the appraisal of the 13 supembhagsets at December 31, 2011, based on an
update of the appraisals conducted at June 30, 2011

» Galtier conducted the appraisal of Mercialys’ 1Bestassets at December 31, 2011, based on an
update of the appraisals conducted at June 30, 2011

* Icade conducted the appraisal of the Caserne deeBsimopping center in Grenoble on the basis of a
visit to the site in the second half of 2011, a#l a®& an appraisal of a site in the Paris regia tiad
already been visited in the first half of 2011.

The sites acquired during 2011 were valued asvisllas at December 31, 2011:

v The Annemasse, Auxerre, Villefranche and Angersresions and the new Brive Malemort
shopping center were valued at their acquisitidoe/a

v' The extension acquired in Nimes, the mid-size storéAnnecy and the various co-ownership lots
acquired at a number of sites were valued by inetuthem in the overall appraisal of the site.

On this basis, the portfolio was valued at Euro32,8 million including transfer taxes at Decembér 3
2011, compared with Euro 2,566.6 million at Decen8ie 2010.

The value of the portfolio therefore rose by +2.8%r one year (+3.0% on a like-for-like basis). Vatie

of the portfolio remained more or less stable dherlast six months: -0.1% (+1.2% on a like-foeliasis).
The average appraisal yield was 5.8% at Decemhe2(®1L, the same as at December 31, 2010 and Oune 3
2011.

Growth in the market value of the portfolio in 20therefore came from:

v' amore or less stable average capitalization Eateo +6 million

v'anincrease in rents on a like-for-like basis: Et88 million

v changes in the scope of consolidation (acquisiti@iof asset sales): Euro (1) million
Average capitalization rates on the basis of apptaialuations are therefore:

DecemBér 2011 June 30, 2011  December 310 2Mecember 31, 2009

Regional and large shopping centers: 5.4% 5.4% 5.5% 5.7%
- Neighborhood shopping centers: 6.5% 6.5% 6.4% 6.7%
- Total portfolio: 5.8% 5.8% 5.8% 6.1%

Therefore, assuming annual rental income of Eul&illion and a capitalization rate of 5.8%, &%.
reduction in the capitalization rate would resultain increase in the fair value of properties ofoE249.1
million. A 0.5% increase in the capitalization rateuld reduce the fair value of the portfolio byr&209.5
million.

A 10% increase or decrease in rental income woala: la positive or negative impact of Euro 264 wonilli
with a capitalization rate of 5.8%.

On the basis of these appraisals, no impairmentreezded in the financial statements to Decemlier 3
2011, as in the previous two years.

Fees charged to Mercialys by appraisers in respethe work detailed above amounted to Euro 225
thousand for the fiscal year ended December 311.201
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Note 2.8 Other non-current assets

(in thousands of euros) 12/2011 12/2010 12/2009
Opening 11,738 12,964 11,703
Changes in scope of consolidation - - -
Acquisition 4,094 10 478
Change in fair value 762 837 -
Decrease 3,597 2,904 -
Discounting adjustments 605 831 783
Closing 13,602 11,738 12,964

Other non-current assets mainly include financéakss available for sale for Euro 4,105 thousand)fR 2

and Euro 2,057 thousand for GreenYellow at DecerBtheP011 and amounts receivable from tenants under
construction leases for Euro 7,308 thousand (see N6 (I)).

These assets have maturity dates between Decehb201b and December 31, 2039.

Note 2.9 Inventories

Inventories amounted to Euro 9,002 thousand, caimgrimainly the acquisition of a real estate
development program in progress carried out fnird party including a building permit, legal

authorizations, the property land and various sfedg. The project has been sold off-plan to thetn
Investment OPCI fund UIR 2. As it is a real estéggelopment project, the costs incurred have been
recognized as inventories on Mercialys's balaneetsh

Note 2.10 Trade accounts and notes receivable

(in thousands of euros) 12/2011 12/2010 12/2009
Trade accounts and notes receivable 18,936 18,389 7,419
Impairment (2,608) (2,008) (1,376)
Trade accounts and notes receivable, net 16,328 16,381 6,043

The increase in trade receivables is mainly duthéoissuance of invoices at the end of the yetrage
rights, expenses and fees related to projects aiatpin the fourth quarter or projects under dgumient,

ii) advisory services fees billed to Casino GroupAlcgdia Asset Management team).
The maturity of trade receivables breaks down ksws:
Assets
Trade accounts and expiring . . . . Impaire
notes receivable due not Assets expiring not impaired at closing date d assets
impaired
In In Total
In arrears In
_ of less arrears | &ears | arrears
(in thousands of euros) Total of 6 to of more Total Total
than 3 of 3to 6
12 than 12
months months
months | months
At December 31, 2011 10,465 2,057 498 426 349 3,329 5,142 | 18,936
At December 31, 2010 6,297 3,053 4,099 205 406 7,763 4,329 18,389
At December 31, 2009 2,371 1,530 1,226 403 281 3,440 1,608 7,419
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Note 2.11 Other receivables

(in thousands of euros) 12/2011 12/2010 12/2009

Advances and down payments paid on order: 1,034 544 1,811
Receivables on assets (1) 5,846 2,619 62
VAT credit (2) 16,850 9,604 3,210
Other operating receivables (3) 10,773 11,390 8,777
Accrued expenses 469 331 37

Other receivables 34,971 24,488 13,896

(1) At December 31, 2011 and 2010, receivablessenta relate to the assets sold at the end oktre y

(2) The increase in the VAT credit at December28l,1 is mainly due to acquisitions of real estatets in
December.

The increase in VAT credit at December 31, 2010 masly due to VAT on works to be recovered within
the framework of the ramp-up of the Esprit Voisevelopment projects in 2010.

(3) Other operating receivables primarily includ@™credits, mainly relating to calls for capital byilding
manager Sudeco.

Note 2.12 Net cash and debt

The Mercialys Group entered into a current accagneement with Casino, Guichard-Perrachon in daer
gain the benefit of optimized cash management.

(in thousands of euros) 12/2011 12/2010 12/2009
Cash 3,042 7,606 2,768
Cash equivalents 101 1,551 101
Casino, Guichard-Perrachon current account 44,358 68,209 67,034
Gross cash 47,501 77,366 69,903
(including Casino, Guichard-Perrachon current antou

Bank facilities (2,388) (1,009) (2,045)
Net cash 45,113 76,356 67,858
(including Casino, Guichard-Perrachon current antou

Debt (excluding bank overdrafts) (9,210) (11,443) (9,096)
Net debt 35,903 64,914 58,762

(including Casino, Guichard-Perrachon current antou

Note 2.13 Investment property held for sale
In 2011, Executive Management implemented a plaelicsome of its investment properties. Those imget

the criteria set out in Note 1.5 (0) were reclasdibn the balance sheet under "Investment probexty for
sale".
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Note 2.14 Equity

At December 31, 2011, the Company's share capitaated to Euro 92,022,826 comprising 92,022,826
fully paid-up shares with a par value of Euro 1.

Share capital

(in number of shares) 12/2011 12/2010 12/2009
Beginning of year 92,000,788 91,968,488 75,149,959
Creation of new shares in 2010

- May 2010: Remuneration of asset contributions - - 14,191,700
-June 2010: Payment of final dividend - - 1,195,975

- Oct. 2010: Payment of interim dividend - - 1,430,854
Creation of new shares on exercise of options 17,225 32,300 -
Creation of new shares from bonus share awards 32,502 - -
Cancellation of treasury shares (27,689) - -

End of year 92,022,826 92,000,788 91,968,488
(in thousands of euros) 12/2011 12/2010 12/2009
Beginning of year 92,001 91,968 75,150
Creation of new shares in 2010

- May 2010: Remuneration of asset contributions - - 14,191
- June 2010: Payment of final dividend - - 1,196

- Oct. 2010: Payment of interim dividend - - 1,431
Creation of new shares on exercise of options 17 32 -
Creation of new shares from bonus share awards 33 - -
Cancellation of treasury shares (28) - -
End of year 92,023 92,001 91,968

At December 31, 2011, the number of treasury shstesd at 3,000, representing Euro 74 thousand Thi
entire amount corresponds to the liquidity contratte loss incurred on the sale of treasury shiatased
Euro (104) thousand net of tax for the fiscal yeladed December 31, 2011, and was recognized dilactl
equity.

At December 31, 2010, the number of treasury shstasd at 133,621 representing Euro 3,656 thousand
including 131,396 shares (237,054 shares at Deaendlie 2009) under the liquidity contract.

Capital increases carried out in 2010 and 201lespond to the options exercised by Group employees
respect of stock options which they had been gdafstee Note 1.0)and Note 2.16 ).

Income and expenses recognized directly in equity

(in thousands of euros) 12/2011 12/2010 12/2009
Assets available for sale

Change in fair value over the period 762 837 -

Recognized in profit or loss - - -

Tax income/(expense) (262) (288) -
Sub-total 500 549 -
Actuarial gains or losses

Change over the period (32) (27) -

Tax income/(expense) 11 9 20
Sub-total (20) (18) (7)
Total 480 531 13
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Capital management

The Group's policy is to maintain a solid baseamfity capital in order to retain the confidencdrofestors,
creditors, and the market and to support futureeldgwnent of the business. The Group pays closatiatte
to the number and diversity of shareholders, the od return on equity, the level of dividends p#ad
shareholders and the stocks liquidity.

On an occasional basis, the Group makes open mpukehases of its own shares. These purchases are
made for the purposes of ensuring liquidity in tharket for Mercialys shares, holding own shareddtar

use in payment or exchange for business acquisjtamd covering supply requirements for share @seh

or subscription options awarded to employees anectdirs and bonus shares awarded to managers and
executives.

Neither the Company nor its subsidiaries are stildpeany specific capital adequacy requirementsogep
by law or regulation.

Note 2.15 Dividends

Mercialys SA distributed Euro 115,742 thousand (ELr26 per share) for 2010. After deduction of the
interim dividend Euro 0.50 per share paid in Octd®@10, the final dividend was paid to shareholdsrs
May 5, 2011.

Payment of the balance of the dividend represedated 69,827 thousand.

An interim dividend for 2011 in the amount of Eu48,593 thousand (Euro 0.54 per share) was made
payable on September 29, 2011.

The Board of Directors will propose to pay a grdsédend of Euro 1.21 per share in respect of 2@dtér
deducting the interim dividend already paid in 20the final dividend represents an amount of Eur®85 thousand,
i.e Euro 0.67 per share.

Based on the success of this first developmenteyhisiercialys intends to return to its shareholdiesr initial
contributions through the distribution of Euro 1/#i8ion in 2012 (out of which Euro 1.15 billiondm the contribution
premium account) in two distinct instalments. Malygs will propose to the next shareholders’ meetmdpe held on
April 13, 2012 a first exceptional distribution Bfiro 1 billion, i.e. Euro 10.87 per share, to b&l @ the same time
than the final ordinary dividend. A second disttiba is planned by the end of 2012 for an amourdrofind Euro 250
million, ie Euro 2.72 per share, following and undendition of completion of the 2012 asset disppsagram.

The financial statements presented before apptapriaf net income do not reflect this dividend,igrhis
subject to approval by the next Annual General Wget

Note 2.16 Share-based payment

Beginning December 1, 2005, the Mercialys Group d&ablished stock option and bonus share plans in
Mercialys shares for the benefit of executives imathagers.

The vesting of stock option and bonus share pkssalhject to the beneficiary being present at tiakof the
allocation period. The details of the various plangently in effect are given in the tables below:
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Stock option plan

04/02/2008 04/26/2007 04/27/2006 12/01/2005
End of vesting period 10/01/2011 10/25/2010 04/27/2009 12/01/2008
Expiry date 10/01/2013 10/25/2012 10/26/2011 05/31/2011
Share price at the grant date (in euros) 29.80 28.68 19.99 20.10
Exercise price of the option (in euros) 27.64 29.52 20.84 20.21
Number of options awarded at inception 29,535 31,830 22,350 38,550
Estimated life 5.5 5.5 5.5 5.5
Projected dividend +10% +10% +2% +2%
Expected volatility 33.05% 36.87% 24.77% 21.78%
Risk-free interest rate 4.17% 4.55% 3.97% 3.22%
Fair value of the option (in euros) 8.32 9.22 3.85 3.59
Number of options outstanding at December 31, 2011 26,785 23,405 0 0
Stock options Number of current Weighted
stock options average exercise
price
Outstanding options at. janary 1, 2009 105,890 €24.75
o/w exercisable options 31,675 €20.21
Options granted - -
Options exercised - -
Options canceled (3,175) €28.56
Options reaching maturity - -
Outstanding options at December 31, 2009 102,715 €24.63
o/w exercisable options 49,525 €20.44
Options granted - -
Options exercised (32,300) €20.31
Options canceled (2,125) €28.52
Options reaching maturity - -
Outstanding options at December 31, 2010 68,290 €26.55
o/w exercisable options 41,505 €21.66
Options granted - -
Options exercised (17,225) €20.67
Options canceled (875) €29.52
Options reaching maturity - -
Outstanding options at December 31, 2011 50,190 €28.52
o/w exercisable options 50,190 €28.52
Bonus share plans
Grant dates 04/28/2011 04/28/2011 05/06/2010  03/16/2010
End of allocation period 04/28/2014 04/28/2014 0682013  03/16/2013
End of holding period 04/28/2016 04/28/2016  05/08R  03/16/2015
Share price at the grant date (in euros) 28.65 528.6 24.13 26.22
Number of beneficiaries 2 50 47 2
Number of bonus shares awarded at inception 2,050 8,150 20,135 5,763
Fair value of the bonus share (in euros) 22.19 @2.1 18.72 20.50
Performance rate 100% 100% 100% 100%
Number of outstanding shares before
application of performance criteria at 2,050 18,150 18,665 5,763

December 31, 2011

With the exception of the April 28, 2011 and Maddh 2010 plans, bonus shares only become vested onc
the Company's performance criteria have been nssgssed over a defined period and resulting in the

determination of the percentage of shares vested.
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The following performance criteria are applied:
» Growth in recurring operating cash flow over a tyear period (plan awarded in 2011)
* Growth in ratio of EBITDA/rental revenues in 20¥8an awarded in 2011)
* Growth in recurring operating cash flow in 2010 amwdanic growth in invoiced rents in 2010 (for
50% of the plan awarded in 2011).

Bonus shares currently vesting Number of shares,
current
Outstanding shares at January 1, 2009 53,439
Shares awarded 19,460
Shares canceled (2,351)
Shares issued (6,179)
Outstanding shares at December 31, 2009 64,369
Shares awarded 25,898
Shares canceled (3,589)
Shares issued (28,803)
Outstanding shares at December 31, 2010 57,875
Shares awarded 20,200
Shares canceled (945)
Shares issued (32,502)
Outstanding shares at December 31, 2011 44,628

Impact on earnings and equity of share-based compseation

For the year ended December 31, 2011, share-basgdepts generated an expense of Euro 409 thousand
charged to “staff costs” and Euro 16 thousand athtg other operating expenses. The expense reeauni
for share-based compensation plans was Euro 70&dhd in 2010 and Euro 611 thousand in 2009.

At the end of 2011, due to the options exercise®lyup employees, beneficiaries of the stock oppiam,
capital increases were carried out for a total ofoE356 thousand, compared with Euro 657 thousand i
2010.

Note 2.17 Provisions

Provisions for . Provisions for
Changes liabilities and Pension long service Total
(in thousands of euros) provisions

charges awards

At January 1, 2009 439 70 10 519
Charges 105 19 2 126
Reversals 238 - - 238
Other changes * 582 23 1 606
At December 31, 2009 888 112 13 1,013
Charges 591 49 5 645
Reversals 776 - 3 779
Other changes * 188 33 - 221
At December 31, 2010 891 194 15 1,100
Charges 116 15 2 133
Reversals 438 38 - 476
Other changes * _ 40 - 40
At December 31, 2011 569 211 17 797

* Other changes correspond mainly to acquisitions &tuarial gains or losses

Provisions for liabilities and charges include éstimated costs of litigation and other operatisigs:
The amount of these provisions is not materiallffedent from the actual expenses incurred.
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Note 2.18 Financial liabilities

(in thousands of euros) 12/2011 12/2010 12/2009
Bank loans 3,571 4,401 -
Liabilities under finance leases 3,299 5,218 7,357
Non-current financial liabilities 6,870 9,619 7,357
Bank loans 423 - -
Liabilities under finance leases 1,918 1,824 1,739
Other bank facilities 2,388 1,009 2,045
Current financial liabilities 4,729 2,833 3,784

The Group took out a fixed rate bank loan for thieesion of the shopping mall in Geispolsheim.
Repayment of this loan amounted to Euro 3,993 thodigt December 31, 2011, broken down as follows:

- inlessthan 1 year Euro 423 thousand
- between 1 and 5 years Euro 1,853 thousand
- in more than 5 years Euro 1,717 thousand

The finance lease liabilities bear interest atalalg rates.
The maturity schedules of minimum lease paymemtslissounted and discounted to present value, at
December 31, 2011, 2010, and 2009 break down lasvial

(in thousands of euros) Less than 1 Between 1 and More than Total
year 5 years 5 years

December 31, 2011

Undiscounted value 2,048 3,393 - 5,440
Discounted present value 1,918 3,299 - 5,217
December 31, 2010

Undiscounted value 2,009 5,441 - 7,450
Discounted present value 1,824 5,218 - 7,042
December 31, 2009

Undiscounted value 2,201 7,222 - 9,423
Discounted present value 1,739 7,357 - 9,096

Note 2.19 Trade payables
At December 31, 2010 and 2011, trade payables cseaprprimarily invoices not yet received and

outstandings relating to supplier Sudeco - a CaGiraup subsidiary which manages buildings on bebfalf
Mercialys.
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Note 2.20 Other current payables and tax liabilities

(in thousands of euros) 12/2011 12/2010 12/2009
Amounts payable in respect of non-current 9,287 21,307 13,677
assets

Advances and down payments received on 411 1,388 2,053
orders

Tax and social security liabilities 6,198 4,892 3,901
Other liabilities 958 1,254 1,413
Prepaid income 13,434 11,577 4,985
Other current payables 30,286 40,418 26,029
Deferred tax liabilities 520 223 -
Non-current tax liabilities - - 603
Current tax liabilities 1,066 631 626
Tax liability 1,586 854 1,229

At December 31, 2011, amounts payable in respecbfcurrent assets consisted primarily of purchage
non-current assets at the end of the year.

At December 31, 2010, the increase in amounts payalsespect of non-current assets concerned éegoi
not yet received at the end of the year.

At December 31, 2009, amounts payable in respeabpfcurrent assets comprised primarily the price o
partnership shares in SCI GM Geispolsheim acquixetthe Group in the amount of Euro 4,408 thousasd,
well as invoices relating to works at the Besansitsm

In 2010 and 2009, tax liabilities consisted maiwilyexit tax liabilities.
The portion of upfront lease payments received ftenants but not recognized in income for the kiso
recognized in accrued and deferred income. The amolideferred income increased sharply in 2010

compared with 2009 due to the lease rights recewi¢itin the framework of Esprit Voisin development
projects, spread out over the firm period of tleesés.

Note 2.21 Fair value of financial assets and other assets dine balance sheet

At December 31, 2011 Balance sheet value under IAS 39

Carrying Non- value of Assets at
Financial assets value on financial | financial fair value  Assets Loansand Assets Fair

balance assets assets through held to receivable available for value
(in thousands of euros) sheet ) (A) - (B) profitor  maturity s sale

(A) loss

Other non-current assets 13,602 7,440 6,162 _ B _ 6,162 6,162
Trade receivables 16,328 - 16,328 B _ 16,328 | 16,328
Other receivables 34,971 26,913 8,058 B B 8,058 8,058
Casino SA current account 44,358 - 44,358 B 44,358 44,358
Cash and cash equivalents 3,143 - 3,143 _ 3,143 | 3,143

The main measurements used are: fair value of chstade receivables and other current finan@akts is
the same as their balance sheet value, due tdntinersaturity schedules of these receivables.
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Fair value hierarchy

The Group has identified three financial instrumeategories based on the two valuation methods used
(listed prices and valuation techniques). In acancg with international accounting standards, this
classification is used as a basis for presentiegctiaracteristics of financial instruments recogdiin the
balance sheet at fair value at the end of the teyaperiod:
o level I financial instruments quoted on an active market;
o level 2 financial instruments whose fair value is detemwi using valuation techniques drawing on
observable market inputs;
o level 3 financial instruments whose fair value is deteradl using valuation techniques drawing on

non-observable inputs.

At December 31, 2011, the assets available for m&lasured at fair value come within level 3; tHair
value is determined based on their net carryingejakithout making valuation assumptions.

At December 31, 2010 Balance sheet value under IAS 39
Carrying Non- value of A_ssets at
Financial assets value on financial | financial fair value  Assets Loaqs and Assets Fair
_ balance assets assets thro_ugh held to receivable available for value
(in thousands of euros) sheet ) (A) - (B) profitor  maturity s sale
(A) loss
Other non-current assets 11,738 10,431 1,307 - - - 1,307 1,307
Trade receivables 16,381 - 16,381 - - 16,381 - 16,381
Other receivables 24,488 19,348 5,140 - - 5,140 - 5,140
Casino SA current account 68,209 - 68,209 - - 68,209 - 68,209
Cash and cash equivalents 9,156 - 9,156 - - 9,156 - 9,156
At December 31, 2009 Balance sheet value under IAS 39
Carrying Assets at
Financial assets value on fin’\zi\?\r::_ial ;(r?altﬁiiglf fair value  Assets Loansand Assets Fair
balance through held to receivable available for
. assets assets ) . value
(in thousands of euros) sheet B) A) - (B) profitor  maturity s sale
(A) loss
Other non-current assets 12,964 12,494 470 - - - 470 470
Trade receivables 6,043 - 6,043 - - 6,043 - 6,043
Other receivables 13,896 10,066 3,830 - - 3,830 - 3,830
Casino SA current account 67,034 - 67,034 - - 67,034 - 67,034
Cash and cash equivalents 2,869 - 2,869 - - 2,869 - 2,869
Note 2.22 Fair value of financial liabilities and other asse$ on the balance sheet
At December 31, 2011 Balance sheet value under IAS 39
. L - alue o i
Financial liabilities Vs;l;lj:n%g fina}ngial fina}ngial value Liabjlities at Fair
(in thousands of euros) sheet liabilities | liabilities thrqugh amortized cost value
A) (B)| (A)-(B)| profitor
loss
Borrowings on finance leases 5,217 - 5,217 - 5,217 5,217
Other non-current liabilities 23,669 - 23,669 - 23,669 23,669
Trade payables 8,168 - 8,168 - 8,168| 8,168
Other current payables 30,728 13,991 16,737 - 16,737 16,737
Bank facilities 2,388 - 2,388 - 2,388/ 2,388
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At December 31, 2010 Balance sheet value under IAS 39
Carrying . Val f Liabiltit;eg
. L on- alue o at fair
Financial liabilities Vs;l;lj:n%g fina_lr_w_:ial fina}r_ugial value Liab_ilities at Fair
(in thousands of euros) sheet liabilities | liabilities thrqugh amortized cost value
(A) (B)| (A)-(B)| profitor
loss
Borrowings on finance leases 7,042 - 7,042 - 7,042 7,042
Other non-current liabilities 23,108 - 23,108 - 23,108 23,108
Trade payables 9,171 - 9,171 - 9,171 9,171
Other current payables 40,419 13,737 26,682 - 26,682 26,682
Bank facilities 1,009 - 1,009 - 1,009| 1,009
At December 31, 2009 Balance sheet value under IAS 39
Carrying . Val f Liabiltit;eg
. s on- alue o at fair
Financial liabilities Vg"fe on financial| financial value Liabilities at Fair
(in thousands of euros) aserl]rg;? liabilities | liabilities thrqugh amortized cost value
(A) (B)| (A)-(B)| profitor
loss
Borrowings on finance leases 9,096 - 9,096 - 9,096/ 9,096
Other non-current liabilities 21,333 - 21,333 - 21,333 21,333
Trade payables 9,340 - 9,340 - 9,340, 9,340
Other current payables 26,029 8,886 17,143 - 17,143 17,143
Bank facilities 2,045 - 2,045 - 2,045 2,045

Note 2.23 Financial risk management

Management of risks specific to Mercialys is partl garcel of risk management policy within the Gasi
Group. These management policies are underpinndabby¥sroup’s operational and strategic orientation

In defining and implementing action plans to idBntprevent and deal with significant risks, Metg&a
receives assistance from the Casino Group’s Intekodit Department and Risk Prevention Department.
Internal Audit’'s mission is primarily to identifynd prevent risks, anomalies and irregularities ha t
management of the Group’s business and to makeargleecommendations. Risk Prevention is respossibl
for seeking out and identifying, in all areas of Broup’s business, any practices, situations baviers
that could entail legal, civil, commercial, or crimal liability for individuals or entities withinhe Group, and
for proposing remedial measures to prevent adwEnssequences.

Oversight responsibility for security issues andismanagement in the Casino Group, including hérs,
is entrusted to the Group's Risk Management Coreajitivhich is made up of Group representatives and
outside consultants.

The Mercialys Group's exposure to financial riskdslressed below.
Credit risk

Credit risk is the risk of financial loss in theeew that a customer or counterparty to a finanostrtument
fails to fulfill its contractual obligations. The dvicialys Group's exposure to credit risk is reltio its
tenants.

The statistical profile of the Mercialys Group'stamer base has an influence on its exposure ¢t crek.
On signing lease contracts, tenants provide firsrsgcurities in the form of guarantee depositsuoeties,
generally representing three months' rent.
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At December 31, 2011, trade receivables amounté&dito 16,328 thousand (see Note 2)1The Group’s
main client -Distribution Casino France, which s affiliate - represents around 8.4% of the anzedli
Group’s rents at December 31, 2011. The structuogher clients is highly fragmented.

Liquidity risk

Liquidity risk is the risk that the Group will enaeter difficulties in paying its debts when thejl thue. The
Group's approach to managing liquidity risk is tsue to the greatest extent possible that it alillays
have sufficient liquid assets to honor its liabkt when they fall due without incurring unaccefgdbsses
or causing damage to the Group's reputation.

Mercialys has no short-term liquidity risk. At Dealeer 31, 2011, net cash stood at Euro 45,113 thdusa
(including a current account in debit towards tfesi@o Group of Euro 44,358 thousand).

The current account and cash management agreenithnCasino, Guichard-Perrachon was renegotiated
during the first half of 2009. Mercialys is ableuse this account for the short term financing®business
activities, up to a debit of Euro 50 million, sutfj¢o interest at EONIA plus 50 basis points. Wiies
balance is in credit, it is subject to interedE@NIA plus 10 basis points.

The loan repayment for the nominal plus interestexcluding discounting is due as follows:

- inlessthan 1 year Euro 563 thousand

- between 1 and 5 years Euro 2,251 thousand

- in more than 5 years Euro 1,829 thousand
Market risk

Market risk is the risk that changes in market ggjcsuch as exchange rates, interest rates aresb pic
equity instruments, will adversely affect the Grisupet income or the value of financial instrumehtt it
holds.

The Group's sole exposure to interest rate risthas in respect of finance leases described inditée
leases", which are of limited amounts and do nptegent a material risk exposure for the GroupeNob

@)

Mercialys Group operates solely in France (mainland La Reunion) and therefore is not exposed to
currency risk.

In the first half of 2006, Mercialys entered intliquidity maintenance agreement with Oddo & Ciéhvan
initial deposit of Euro 1,600 thousand in accoréamdth EU Regulation No. 2273/2003. Under this
contract, the assets under management are investedney-market funds. These cash funds are dledsif
as cash equivalents. No losses were incurred @e floads in 2011.
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Note 2.24 Off-balance sheet commitments
The principal commitments are the following:

2.24.1 Commitments relating to ordinary activities
(@) Commitments received

Bank guarantees received
- on behalf of tenants, covering payment of rent sexice charges: at December 31, 2011, these
amounted to Euro 2,978 thousand compared with Eu88 thousand at December 31, 2010 and
Euro 2,146 thousand at December 31, 2009.
- within the context of work ordered from supplieBiro 7,684 thousand at December 31, 2011
compared with Euro 4,329 thousand at December @) 2nd Euro 625 thousand at December 31,
2009.

Mercialys signed a Partnership Agreement with GagBuichard-Perrachon. Details of this commitmest a
provided in Note 2.25 .

(b) Commitments given

At the end of 2011, Mercialys made a commitmengdlh three lots at the Albi site for a value of
Euro 1,000 thousand to Financiére Lazard.

Individual right to training: The number of hourktmining due to employees was 5,458 at December 3
2011, compared with 4,942 at December 31, 201031208B at December 31, 2009.

2.24.2 Commitments relating to exceptional transactions
(a) Commitments between Mercialys and Corin

Under its partnership agreement with Corin, Meygacquired 60% of the undivided rights on certain
assets in Corsica for Euro 90 million.

In the event that the agreement to hold the unddidights in common is not renewed, and at theesarl
June 15, 2011, Corin and Mercialys will transfegittshares of the rights to a company to be forated
that time:

- Mercialys is irrevocably committed to acquire C&id0% of undivided rights (or shares in the
company to be formed) but has the right to makeoanierproposal, and Corin is irrevocably
committed to transfer its rights to Mercialys;

- On the assumption that Corin exercises its riglgel not sooner than January 31, 2017, Mercialys
has the option of buying Corin's undivided righds,assigning its own rights and obligations to a
third party, or offering Corin the right to acquirs undivided rights. The memorandum of
understanding specifies how the assets are vafugd% haircut will be applied if Mercialys opts to
sell its undivided rights to Corin. Corin may likise assign the benefit of its contractual promise t
any third party.

These promises represent contingent commitmentanfiufreseeable outcome and are therefore not

recognized in the balance sheet. In the eventligatransfer takes place, the asset valuation figa:ci
in the memorandum of understanding will be repriedame of market value.
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(b) Commitments in respect of the acquisition of Casemde Bonne

On acquiring a stake in SCI Caserne de Bonne, lsllgecreceived a rental guarantee commitment fran th
vendors Plouescadis and Opalodis, covering theerdifice between the benchmark rent (Euro 5,857
thousand) and actual expenses on the one handcaul eent received and expenses billed on therothe
until December 31, 2013. At the end of this peribik rental guarantee can be renewed for threiicuial
years or lead to the payment of a lump sum equdlSdimes the difference between actual rentsivede
and benchmark rents if the difference is negatRer. contra, if at the end of the period the acteat
received exceeds the benchmark rent, the Grouppayl three times the difference to Casino. Mersialy
received Euro 2,454 thousand under this guarant2elil.

Plouescadis and Opalodis also agreed to cover amdue to damage, expenses, or any other losseyyof
kind for up to a total of Euro 3,000 thousand.

(©) Commitments within the context of asset sales caed out in 2011

Mercialys issued a rental guarantee on vacanblolgts that may become vacant in favor of the
buyer of the Davezieux, Montélimar, Oyonnax andtRdier sites.

This 18-month commitment concerns a maximum of Ei2® thousand, excluding annual
indexation to the change on the quarterly indegoshmercial rents published by INSEE.

(d) Other commitments

No pledge, mortgage, or other conveyance of sgamtierest applies to the Group's assets.

The Group has received the customary warranties flee transferor companies in respect of properties
transferred to it.

The Group complies with applicable law and regalsi There are no manifest environmental risks that
would require recognition of a liability provisi@r an off-balance sheet item.

2.24.3 Commitments under finance leases and operating lees
(@) Finance leases

The Group has finance leases relating to investmergerties. Reconciliation between minimum payrsent
in respect of these contracts and the discountégk va net minimum payments in respect of rentals i
presented in Note 2.18

(b) Operating leases

Almost all of the leases granted by the Mercialysup as part of its business activity are commelesses,

but a few construction leases have been grantepcial cases.

The lease agreements call for payment of eithéxea frent or a “variable rent” with two componenss:
fixed portion, the guaranteed minimum rent, andogipn indexed to the sales revenue of the lessee
operating the commercial premises. The guarante@imom rent is based on the rental value of the
premises. The additional variable rent specifiethatsigning of the lease contract is due fromldssee
whenever there is a positive difference betweenpdeentage of pre-tax revenue earned by the lessee
during the calendar year and the base rent.

Unless an indexation clause in the lease agreeprentdes otherwise, rent amounts are adjusted éo th
index at the end of each three-year period ofehed. For all leases, the base rent, whether @ dinly rent

or the minimum guaranteed portion of a variabld,rsncontractually indexed to the constructionténdex

or retail rent index published by INSEE in accommawith applicable regulations.
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The minimum future rent amounts receivable undercencelable straight lease contracts are as fellow
December 31, 2011 December 31, 2010 Decembel089, 2

= Lessthan 1 year 122,078 120,726 116,546

= Between 1 and 5 years 100,386 74,984 147,244

= More than 5 years 17,419 18,381 21,861
239,883 214,091 285,652

Note 2.25 Related-party transactions

The Mercialys Group maintains contractual relatisith various companies of the Casino Group. The
main agreements are described below:

(@ Leases granted by the Mercialys Group to companiex the Casino Group

At December 31, 2011, the breakdown of leasesa&n® Group companies was as follows:

» Casino Restauration 87 leases75 leases relating to premises operated unde€#sio Cafétéria name
and 12 leases relating to premises operated utider wames (compared with 92 leases at December 31,
2010 and 105 leases at December 31, 2009)

= Other Casino Group entities: 111 leasefcompared with 120 leases at December 31, 201A25hdeases
at December 31, 2009)

Rents invoiced under these leases during the iaggreriod amounted to:

= Euro 11,208 thousand for Casino Restauration (cosdpaith Euro 12,485 thousand at December 31,
2010 and Euro 12,453 thousand at December 31, 2009)

= FEuro 17,369 thousand for other Casino Group estifeompared with Euro 16,714 thousand at
December 31, 2010 and Euro 13,443 thousand at Drzedi, 2009).

(b) Property management activities

Mercialys has contracted with Sudeco, a subsidiaiyL'Immobiliere Groupe Casino, for property
management at nearly all of its sites. The corgdheictivities include rental management, managemwient
common service charges, property administratiod,administrative management of the tenant assonsti

or economic interest groupings (EIGs) that exighast of its shopping centers. At December 31, 208es

paid by Mercialys and its subsidiaries to Sudeemfoperty management services amounted to Euf@85,5
thousand compared with Euro 5,543 thousand at Diseef81, 2010, and Euro 4,979 thousand at December
31, 20009.

(© Partnership agreement with Casino

The partnership agreement signed in 2005 betweeniadfgs and Casino, Guichard-Perrachon was amended
on March 19, 2009. The agreement now allows Meysiab access all developments or acquisitions of
commercial properties developed by the Casino Grimguding off-plan properties or those receivad b
means of a contribution

The agreement expires on December 31, 2014.

In 2011, the shopping centers in Angers, Auxernenéinasse and Villefranche were acquired under this
agreement.
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(d) Service agreement with Casino

Mercialys has entered into a provision of serviageeement with the Casino Group for the purpose of
organizing the provision of support services tharéiblys requires in order to operate, in particta
administrative management, accounting and finaneal, estate services and information systems. The
amount paid by Mercialys to the Casino Group uniderservices agreement was Euro 949 thousanddor th
year ended December 31, 2011, compared with Euboti®dusand to December 31, 2010 and Euro 716
thousand to December 31, 2009.

(e) Advisory services agreement between Mercialys Groupompanies and L'Immobiliere Groupe
Casino and Alcudia Promotion

Mercialys Gestion has entered into an agreemeht Mércialys, L'Immobiliere Groupe Casino and Alaudi
Promotion to provide advisory services to those mames. The purpose of this agreement is to make
Mercialys Gestion's team of specialists in propgubytfolio valuation available to those compani€ke
advisory services contract was signed on July ZB72for an initial term of six years, automatically
renewable thereafter for one year at a time, wittheparty free to terminate its participation onrsionths'
notice. On June 1, 2010 Mercialys Gestion's assetagement, and marketing and communication teams
were transferred to Mercialys. As a result an ameard was drafted, specifying that Mercialys is ribwe
new service provider. Mercialys Gestion and Meysakeceived fee income of Euro 1,171 thousand under
the agreement for the year ended December 31, @hpared with Euro 1,154 thousand at December 31,
2010, and Euro 1,132 thousand at December 31, 2009.

) Current account and cash management agreement witGasino

Mercialys has entered into a current account argh caanagement agreement with the Casino Group.
Interest on funds in the pool is credited at thte i EONIA plus 10 basis points. Mercialys is atiause

this account for the short-term financing of itsimess activities, up to a debit of Euro 50 millisabject to
interest at EONIA plus 50 basis points.

At December 31, 2011, the current account balatmedsat Euro 44,358 thousand (compared with Euro
68,209 thousand at December 31, 2010 and Euro £#i8isand at December 31, 2009), and interest
earned during the reporting period amounted to B2 thousand (compared with Euro 366 thousand at
December 31, 2010 and Euro 297 thousand at Dece3ib@009).

(9) Agreements with the Casino Group relating to portfdio of property assets contribution
transactions

As regards the agreements signed in relation toctmribution of assets to Mercialys in 2009, vasio
contracts and guarantees have been signed witmdC&ioup companies, in addition to the business
contribution agreements.

These agreements, details of which are provideowpetoncern primarily the extension of shoppinglsal
under development and lots of hypermarket sellingtorage space due be converted into a shoppitlg ma
allow for the Casino Group to be liable for neallyof the development/authorization risks relatinghese
construction and redevelopment projects, with Maysionly liable for the risk relating to letting.

Delegated project management contracts have bemedsiwith IGC Services to counter-guarantee the

commitments undertaken by the latter as delegateigéqt manager concerning the cost and deadlines fo

completion of the works. Amounts pre-paid by the@@rto IGC Services and not used as at December 31,
2011 amounted to Euro 13,644 thousand comparedBwith 29,628 thousand at December 31, 2010 and
Euro 64,184 thousand at December 31, 2009.
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Unused pre-paid amounts relating to delegated grajganagement and project management assistance
agreements with IGC Promotion and Alcudia Promotiame to Euro 488 thousand at December 31, 2011
compared with Euro 486 thousand at December 31) 26d Euro 995 thousand at December 31, 2009.

Property development contracts have also been cignh IGC Services, the price of which has been
deducted from the discounted value of the contidimst There were calls for funds relating to proper

development agreements with IGC Services. Thede foal funds, recognized as receivables, totalebEu

2,951 thousand at December 31, 2011.

The short-term occupancy agreements with L'ImmetsliGroupe Casino guarantee the payment of rents to
Mercialys before the site is opened to the pufillee amounts invoiced to December 31, 2011 totaled E
3,254 thousand compared with Euro 4,484 thousarideaember 31, 2010 and Euro 2,580 thousand at
December 31, 2009.

Residual risks relating to the development are emibjo an autonomous completion guarantee from the
contributing companies, comprising a guaranteeatotpe sums required to complete the developmeahtan
financial guarantee if the deadline is not met. didys also benefits from a conditional option &l shese
assets to Casino if the development is not comgplete

(h) Exclusive authority to sell agreements with IGC Sarices

Within the framework of selling its asset portfajdVercialys calls upon the expertise of IGC Sawito
find any legal entities that may be interested eéquéring one or more assets. Payment for this servi
amounted to Euro 747 thousand in 2011.

) Gross remuneration of officers and directors

Mercialys, a French-law public limited comparsp¢iété anonymehas opted for the governance structure
with a Board of Directors. Its Board of Directorashtwelve members, five of whom are outside non-

executive directors. The remuneration amounts shioglow are total amounts paid to directors and key
executive officers.

(in thousands of euros) 12/2011 12/2010 12/2009

Amount of remuneration allotted (1) 991 721 678
Short-term benefits = - -
Post-employment benefits = - _
Other long-term benefits = - -
Share-based payments = - -

Total 991 721 678

(1) Excluding employer's contributions.

Options on Mercialys shares held by senior manageme

number of options or shares 12/2011 12/2010 12/2009
Stock options 29,415 43,640 73,065
Bonus shares _ 3,057 9,076
Total 29,415 46,697 82,141
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()] Other transactions with related parties

Excluding the amounts presented above, relateq parsactions for the years ended December 311,201
2010 and 2009 are as follows:

Transactions with subsidiaries of the Casino Group

(in thousands of euros, to December 31) Income Expense Payables Receivables
concerning related parties
2011 3,383 2,581 4,697 4,430
2010 887 1,564 7,614 3,487
2009 751 1,795 6,311 2,697

Transactions with jointly controlled entities

(in thousands of euros, to December 31) Income Expense Payables Receivables
concerning related parties

2011 - 310 8 532

2010 - 287 6 532

2009 - 294 14 195

Note 2.26 Auditors' Fees
Fees paid for the auditing of Mercialys's finanatdtements came to Euro 293 thousand in the yehde

December 31, 2011 compared with Euro 300 thousabBeéeember 31, 2010.

Note 2.27 Number of employees

Number of employees

2011 2010 2009
Number of employees at closing date 87 76 66
Full-time equivalent 84 73 63

Note 2.28 Consolidation by another company

Mercialys SA is fully consolidated in the financgthtements of Casino, Guichard-Perrachon.
At December 31, 2011, Casino, Guichard-Perrachattly or indirectly held 50.09% of the share calpaf
Mercialys.

Note 2.29 Subsequent events

On February 9, 2012, Mercialys announced its itanto propose to return to its shareholders thmtiial
contributions through the distribution of Euro 11&8ion in 2012 (out of which Euro 1.15 billiondm the
contribution premium account) in two distinct idstants. Mercialys will propose to the next shardbod’
meeting to be held on April 13, 2012 a first excaml distribution of Euro 1 billion, i.e. Euro BY. per
share. A second distribution is planned by the @n2012 for an amount of around Euro 250 milliorrdeu
2.72 per share, subject to the continuation andptetion of the 2012 asset sales plan by the Boérd o
Directors in its new composition.
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Starting from 2012, Mercialys will implement a nestrategic plan based on its vision dfdhciere
Commercanté This new development phase is the logical cartion of the positioning developed in the
past six years and will translate into an accedlemabf the rate of completion of “Esprit Voisin” gjects as
well as into the refocusing of the portfolio on BO-sites vs. 120 at end-2011. That will be achidwethe
disposal of assets ineligible to thedhciere Commercaniteoncept (in terms of maturity or size) with an
objective of assets sales of around Euro 500 millio2012.
The implementation of this industrial strategy nsaakturning point in the life of Mercialys and opennew
chapter in Mercialys’ history.
It will be accompanied by a normalisation of theaficial structure through the issuance of a Euodlitn
debt based on:

- A 500 million bank debt maturing in 3 years thatl Wi partly reimbursed for an amount of Euro

200 million post completion of the 2012 asset dsgpp@rogramme
- A Euro 500 million bridge-to-bond maturing in 18 ntbs, refinanced by a bond issuance for an
amount at least equivalent.

As of today, Mercialys has received confirmed affdiom 5 banks in order to set up the above desttrib
financing within the coming weeks.
Following the transactions planned, Mercialys’ amative financial leverage will be durably infarior
equal to 40% and in line with leverage ratios @f thost conservative real-estate companies.
This strategic new step is fully supported by Caswhich has backed Mercialys growth since its frics
in 2005 and will continue to accompany the compiarthis new development phase.
While remaining Mercialys’ key partner, Casino @mnplates to reduce its stake in 2012 between 3@ an
40% of share capital. This sell-down will lead toreange in Mercialys’ Board of Directors’ compasiti

A new Partnership Agreement will be submitted ® #pproval of Mercialys Board of Directors in itswn
composition, once the change of control will beeefive. The fundamental principle of the Partngrshi
Agreement, according to which Casino develops aadd a pipeline of projects that Mercialys purchase
order to feed its growth, will be maintained at fagne financial conditions.

Moreover, the term of the Partnership Agreementilshbe extended to 2015 year-end.

The servicing contract agreements between the brngpanies should be also maintained although amended

in accordance with the new shareholding situatgrhject once again to the decision of the Board of
Directors in its new composition.
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Statement by the person responsible

To the best of my knowledge, the financial stateidrave been prepared in accordance with applicable
accounting standards and give a fair view of treetssvalue, the financial situation and the resnfitthe
Company, and the financial review gives a true fairdview of the key events of the year, of resultisthe
financial situation of the Company as well as acdpon of the main risks and uncertainties thenpany
faces.

Paris, March 01, 2012

Jacques EHRMANN
Chairman and Chief Executive Officer
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Statutory auditors’ review report on the full year
consolidated financial statements for 2011

To the Shareholders,

In compliance with the assignment entrusted toyugdor annual general meeting, we hereby repoybtg
for the year ended 31 December 2011, on:

» the audit of the accompanying consolidated findrat&tements of Mercialys S.A. ;
» the justification of our assessments;
» the specific verification required by law.

These consolidated financial statements have hgamoeed by the Board of Directors. Our role is tpress
an opinion on these consolidated financial statésnesised on our audit.

1. Opinion on the consolidated financial statements

We conducted our audit in accordance with profesdictandards applicable in France; those standards
require that we plan and perform the audit to obteasonable assurance about whether the congalidat
financial statements are free of material misstatemAn audit involves performing procedures, using
sampling techniques or other methods of selecttonpbtain audit evidence about the amounts and
disclosures in the consolidated financial statesiefn audit also includes evaluating the appropness of
accounting policies used and the reasonablenesagdunting estimates made, as well as the overall
presentation of the consolidated financial statamefve believe that the audit evidence we haveirdudas
sufficient and appropriate to provide a basis for audit opinion.

In our opinion, the consolidated financial statetaggive a true and fair view of the assets andliieds and

of the financial position of the Group as at 31 &aber 2011 and of the results of its operationshHeryear
then ended in accordance with International FirenBieporting Standards as adopted by the European
Union.

2. Justification of our assessments

In accordance with the requirements of article B-82of the French Commercial Cofiéode de commerce)
relating to the justification of our assessments bring to your attention the following matters.

Notes 1.5 (f) and (i) to the consolidated finangtdtements describe the accounting rules and whetho
adopted by the Group concerning accounting andatialu of investment properties and the depreciation
methodology. Investment properties are accountewstt To assess potential impairment, the Groligsre
on market value of these assets which has beemudeésl by independent property appraisers.

Our works consisted in examining the independeopgnty appraisers’ reports, ensuring that they otk

account the real estate market situation, appregiaiata and assumptions retained by the Group toohw
the overall valuations are based, notably in cdgmssible impairment, and verifying that the naigshe

financial statements provide appropriate informatio

These assessments were made as part of our adldé obnsolidated financial statements taken abaey
and therefore contributed to the opinion we formidich is expressed in the first part of this report
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3. Specific verification

As required by law we have also verified, in acamcke with professional standards applicable indeathe
information presented in the Group's managemerartep

We have no matters to report as to its fair predemt and its consistency with the consolidatedrfsial
statements.

Paris La Défense, on February 20, 2012 Lyon, omuzep 20, 2012
KPMG Audit ERNST & YOUNG et Autres
The statutory auditors The statutory auditors

French original signed by Régis Chemouny French original signed by Sylvain Lauria
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