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Metro Finance BV,

Report of the Supervisory Board

Pursuant to the Articles of Association we are pleased to submit the financial statements for the
year 2008 as drawn up by the Board of Managing Directors tor your adoption.

The financial statements, which both the Supervisory Board and the Board of Managing
Dircctors have signed, have been audited by KPMG Accountants NV, The auditor’s report is
included in the other information section.

We recommend you to adopt the financial statements.

Venlo (th¢ Netherlands), 7 April 2009

Supervis ry Board:
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Metro Finance B.V.

Directors’ report

Management of the company hereby presents its financial statements for the financial year
ended on 31 December 2008,

Overview

Metro Finance B.V. operates as a finance company within the METRO AG Group.
The ultimate parent company of this group is METRO AG which is incorporated in Diisseldorf,
Germany which is also the sole shareholder of the corapany.

{ts main activities consist of attracting loans for long-term funding of the METRO AG Group
companies and hedging of related interest rate and currency risks.

The operating business of the company developed in line with the expectations of management.
Metro Finance B.V.'s. activitics are strongly focused on the financial needs of METRO AG
subsidiaries worldwide. The company faces a stable development in 2008 with an increase in
the total assets by EUR 116 million to EUR 2,54] million {4.8% increase).

In March 2008, the company issued a Schuldscheindarlehen amounting to EUR 300 million and
in November 2008 a new Bond of FUR 500 million under the Debt Issuance Program. Both
transactions are guaraniced by METRO AG, Diisseldort. The proceeds were used to strengthen
and 1o increase the financial flexibility of the finance companies.

Sharcholder’s equity increased from EUR 24.5 million to EUR 28.3 million. The net interest
margin decreased by 5.3% down to EUR 5.5 million which led to decrease of the net result from
EUR 4.0 million to EUR 3.8 million for the financial year ended at 31 December 2008, No
dividends were declared or paid during 2008.

As a financial service company, Metro Finance B.V. faces financial risks. These include in
particular market (price) risks, liquidity risks and cash flow risks. Price risks result from the
impact of changes in market interest rates or exchange rates on the fair value of financial
instruments. Interest and eurrency risks are substantially managed and hedged to the required
risk profile, as described in the principles laid down in the internal treasury guidelines of the
METRO AG Group. Like in previous years, foreign exchange exposure has been completely
hedged into EUR via derivatives, Since the company is obliged to follow the financial strategic
objectives of METRO AG, potential interest risk positions are covered contractually by
METRO AG.

Due to guaraniees of METRO AG, Metro Finance B.V. has access to sufficient lquidity
reserves so that there is no danger of liquidity risk even if an unexpected event has a negative

financial impact on the company’s liquidity situation. A tutur?%gﬁ interest rates may
cause cash Nows from variable interest rate asset and debt items t ; é}?
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Metro Finance BV,

The finance department of METRO AG accounts for these risks by defining a benchmark for
the relationship between variable and fixed interest on a METRO AG Group level. Potential risk
positions are covered through the service agreement with METRO AG where a cerfain interest
spread is guaranteed.

In 2008, Metro Finance B.V. faced changes in the Board of Management. Mr. M. Westerwick
left the company as of 31 October 2008. As of | November 2008, Mr. 1. Laaks joined the
company as Chairman of the Board and Dr. O. Kruse took over the function of the Managing
Director. On 1 April 2009, Mr. E.J. van de Laar has replaced Mr. M. Hoogeweegen as member
of the Board of Managing Directors.

Statement of responsibility

Further to the requirements as set out in Article 5:525¢ sub 2c¢ of the “Wet financicel toezicht
(W)”, the members of the Board of Managing Directors of the company hereby state that, to
our hest knowledge:

e the financial statements for the year ended 31 December 2008 give a true and fair view of
the assets, liabilities, financial position of and the result generated by the Company;

¢ the report of the Management Board gives a true and fair view of the status of the company
as per the balance sheet date and the state of affairs during the financial year to which the
report relates; and

e the report of the Management Board includes a description of the principal risks the issuer
is facing.

Qutlook

The management expects the year 2009 to be effected by the ongoing crisis on the financial and
banking markels. A couple of countries may be affected by a credit crunch in the banking
markets resulting in higher mid- to long-term financing requests by group companies towards
Metro Finance B.V. The net interest margin will be primarily influenced by new credit
allocation to MIFTRO subsidiaries, alterations of the short- and long-term interest rates and the
margins of capital market instruments. };!mw,m

Venio (the Netherlands), 7 April 2009 KPMG Ay
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Metro Finance B.V.

Balance sheet as at 31 December 2008

(Before profit appropriation}

2008
EUR 1,000 ELUR 1,000
Fixed assets

Tangible fixed assets ! 35
Financial fixed assets 2 551,528
551,563
Current asscts
{.oans and receivables 3 1,989,807
Cash and cash equivalents 4 2
1,989,809
1,541,372
Sharcholder’s equity 3
Share capital 453
Share premivin 6,324
Retained camings 17,744
Neg result tor the year 3,766
28,287
Long-term liabilities
Bonds 4 1,743,759
Bank loans 7 698,738
2,442,497
Current liabilities
Bonds & -
Hank loans b4 20,826
METRO AG group companies ig 59
fncome taxes 102
Other liahifities and accrued expunses i1 49,601

2107

ELUR 1,000 EUR 1600

43

946,880
&

433
6,324
13,726
4,018

1,244 987
240,609

30,668
100,066
726,027

31

58802

1,478 330

{,478873

946,888

2,425,761

1.485,596

2541372
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Metro Fipance B.V,

Profit and loss account for the year 2008

2008 2007
EUR 1,000 EUR L0930 ELR 1,000 EUR LoO0

Interest and similar income 12 131,756 £300,261
Interest and shinilar cxpenses i3 126,253 124,447
Net interest margin 5,503 5814
Other income i4 31 323
383 6,137
Operating expenses
Amuortisation and depreciation charges 15 15
Wages and salarics 1¥ 375 345
Orher vxpenses 188 472
7719 832
Result before taxation 5,055 5,303
Taxation i6 1,289 1,247
Net result after taxation 3,766 4,018

Plahiorn ool e e
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Metro Finance B.V.

Cash flow statement for the year 2008

Net cash flow from operating
activities

Operating result hefore nterest and tax

Adjustment for depreciation and
amortisation

Net cash flow from ordinary activities

Interest margin
Comporate income tax paid

Net cash Now from operating activities

Net cash flow from investing
activities

Additions 1o tangible tixed assets

Disposals of tangible fixed assets

Net cash flow from investing activitics

Net cash flow from financing
activities

iin-Ydecrease current asseis
In-f{decrease) current liabilities

n-Adecrease) long-tenmn liabitities
{In-)decrense financiad fixed assels

Net cash flow from financing activities

Changes in cash and cash
equivalents

Cash and cash equivalenis January |

Cash and cash equivalents
December 31

1

2008

EUR 1,000

5,503
{1,268)

(1,842,927
(845,977

456,901
927,302

207

EUR 1,000 EUR 1000 FUR GG
(30N
15

{433) {494y
5514
{1153

4,238 4,661

(7 -
{123.503)
(216,118}

(1,888,004) {339.621)
40,108
395,335

1,884,203 335443

(3,801) 4.178)

{6} (i
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Metro Finance B.V.

Notes to the 2008 financial statements

General

Metro Finance B.V. (“the company™), domiciled in Venlo, was incorporated on
October 3, 1984 as a Dutch company with limited liability (“B.V. = Besloten Vennootschap™).
The financial year equals the calendar year.

Group structure

Metro Finance B.V. belongs to the METRO AG Group. The ultimate parent company of this
group is METRO AG which is incorporated in Disseldorf, Germany which is also the sole
sharcholder of the company. The {inancial statements of Metro Finance B.V. have been
included in the consolidated financial statements of METRO AG.

Activities

Metro Finance B.V. operates as a finance company within the METRO AG Group.
Its main activities consist of attracting loans for funding of METRO AG and METRO AG group
companies as well as hedging ot related interest rate and currency risks.

Principles of valuation of assets and liabilities

General

The financial statements have been prepared in accordance with Part 9, Book 2, of the
Netherlands Civil Code (BW) and the firm pronouncements in the Guidelines for Annual
Reporting in the Netherlands as issued by the Dutch Accounting Standards Board (Raad voor de
Jaarverstaggeving). The financial statements have been prepared in euros, which also is the
functional currency of the legal entity. 1f not specitically stated otherwise, assets and labilities
are stated at the amounts at which they were acquired or incurred.

An assel is recognised in the balance sheet when it is probable that the expected tuture
cconomic benefits that are attributable to the asset will flow to the entity and the cost of the
asset can be reliably measured. A liability is recognised in the balance sheet when it is expected
to tesult in an outflow from the entity of resources embodying economic benefits and the
amount of the obligation can be measured with sutficient reliability.

If a transaction results in a transfer of future economic benetits-: hen all risks relating 1o
assets or liabilitics transfer to a third parly, the assel or Labghit w"f}nger included in the
balance sheet. Assets and labilities are not included in the baldné@dikéet if cconomic benefits
are not probable or cannot be measured with su fficient reliability. KPMG A, selit
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Metro Finance BV,

Going concern

There are no reasons to doubt the continuity of either the company or the sole shareholder
METRO AG. Therefore, the going concern assumption was applied during the preparation of
these financial statements.

Comparison with prior year
The Dircctive 290 “Financial Instruraents” has been implemented as from 1 January 2008.

Due to the choice to apply for the historic cost convention (in combination with cost price hedge
accounting within the borders of Directive 290, the principles of valuation and determination of
result remained unchanged compared to the prior year.

Comparative figures in the batance sheet and notes have been reclassified 1o facilitale consistent
presentation of monetary assets and liabilities at amortised cost. In previous years the monetary
items were presented at their face value. Difterences between face value and the amortised cost
base were presented separately.

Principles for translation of foreign currencies

Transactions denominated in currencies other than the euro (functional currency} are translated
at the exchange rate applying on the transaction date. Monetary asscts and liabilities
denominated in currencies other than the euro {functional currency) ar¢ translated at the rate of
exchange prevailing on balance sheet date. Non-monetary assets and liabilities in foreign
currency that are stated at historical cost arc translated into euros at the applicabie exchange
rates on the transaction date. The resulting exchange rate ditferences are credited or charged to
the profit and loss account,

Financial instruments

Financial instruments generally include loans and (other) receivables, cash items, bonds, loans
and other linancing commitments.

Financial instruments also include derivative financial instruments (derivatives) embedded in
contracts. These derivatives shall be separated from the host contract and accounted for as a
scparate financial instrument if:

« the economic characteristics and risks of the embedded derivative are not closely related to
the economic characteristics and risks of the host contracy;

[
e a scparale instrument with the same terms as the embedded deMMﬁﬁi meet the
definition of a derivatlive; and MK
)
. . . .. . . z’l;,ﬂ—‘?{; é{ifif{
e the combined instrument is nol measured at fair value with changes in fair valuc Yectgrised

. £ e QTS
in profit or loss. B8 toppgn
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Metro Finance B.V,

If derivatives enbedded in contracts are not separated {rom the host contract they are recognised
in accordance with the host contract.

Financial instruments, including stand alone derivatives as well as derivatives separated from
the host contracts, are initially recognised at fair value.

Alter initial recognition, financial instruments are valued in the manner described below.

Loans and receivables

Loans and receivables are measured at amortised cost using the effective interest method, less
umpairment losses, The loans and receivables with a remaining time maturity that exceeds 12
months are preseated as financial fixed assets. Interest income and expense, based on the
effective interest method are accounted for in the net interest margin within the profit and loss
account.

Derivatives

Derivative financial instruments include forward exchange contracts, interest rate swaps and
Cross currency inlerest rate Swaps.

Farward exchange contracts are revalued at the curreney spol rate at year-end are presented
under prepaid expenses and accrued income, o other Habilities and acerued expenses. Currency
translation results within the period are recognised in the profit and loss account, If applicable,
forward points are accrued proportionally over the lifetime of the forward exchange contract.

In case forward exchange contracis are used to hedge future interest cash flows, cost price hedge
accounting is applied. The treatiment of currency transtation effects on forward exchange
contracts under the application of cost price hedge accounting is described below.

{nterest accruals on interest derivatives are included and presented under prepaid expenses and
acerued income. or other liabilities and acerued expenses. The cost price or lower market value
rule is applied unless cost price hedge accounting is applied.

Cross currency interest rate swaps combine characteristics of an interest and a forward foreign
exchange contract and are accounted for accordingly.

Bonds, loans and other financial commitments

Bonds, loans and other financial commitments are carried at amortised cost using the effective
interest rate method. The bonds and loans with a remaining time to maturity that exceeds
12 months are presented as financial fixed assets or long itmhﬁbih%%cs {nterest income and
expense. based on the effective interest method. are accounzmmmyac net interest margin
within the profit and loss account. KPMG At

Dines,
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Metro Finance B.V.

Hedge accounting

Forward excliange contracts

The company uses forward exchange confracts 10 hedge exchange rate risks resulting from
future interest flows related to loans and bonds denominated in non-functional currencies.
The company applies cost price hedge accounting in order to simultancously recognise both the
results from changes in the spot to spot-revaluation of the forward foreign exchange contract
and the hedged interest flows from bonds and loans in the profit and loss account.

The application of cost price hedge accounting leads to the following exception to the above-
mentioned accounting principles for financial instruments.

As long as the forward foreign exchange contract concemns an expected or committed future
ransaction, the forward exchange contract will not be revalued. As soon as the hedged position
of the expected transaction leads to the recognition of a financial asset or financial hability, the
profits or losses associated with the forward forcign exchange contract are recognised in the
profit or loss account in the same period in which the asset or lability aftects the profit or loss.

The results from the non-effective part of the hedge relationship are included in the profit and
loss account,

If 3 forward exchange contract no longer qualifies for hedge accounting, expires or is sold, the
hedging relationship is terminated. The cumulative gain or loss previously not recognised in the
profit or loss account is recognised in the balance sheet as deferred income/liability until the
transaction has laken place. When it is expected that the transaction will not take place anymore,
the cumulative gain or loss is reclassified to profit or loss.

Interest rate sweapy

The company uses interest rate swaps to hedge interest rate transaction risks on monetary assets
and liabilities. The company applics cost price hedge accounting in order to simultaneously
recognise both the interest results on the interest rate swap and the hedged receivable or payable
in the profit and loss account. As a result interest income and expense are accounted for in the
period they belong to. Further if cost price hedge accounting is applied, the lower of cost or
market value rule is not applied.

Tangible fixed assets

Fixed assets are valued at acquisition cost less straight-line depfeciatipn pver the estimated

useful economic life. Depreciation is recognised in profit or loss o0F¥- ihe basis over the
estimated useful lives of each item of the tangible fixed assets. KFFMG Audit

gnl wamop on

Financial fixed assets 07 ap R @?

r the heading
Sl Bitrekkee e

The principles for the valuation of financial fixed assels are described unde
“financial instruments’ (bonds, loans and other financial commitments). ;
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Metro Finance B.Y.

Impairment or disposal of fixed assets

The company states tangible and financial fixed assets in accordance with accounting principles
generally accepted for financial reporting in the Netherlands, Pursuant to these principles, assets
with a long lile should be reviewed at each balance sheet date to determine whether there is any
indication of impairment. If any such indication exists the assets’ recoverable amount i
estimated. The recoverable amount is calculated as the present value of estimated future cash
flows, discounted at the effective interest rate.

If the book value of an asset exceeds the recoverable amount, an impairment is charged 10 the
result equal to the difference between the carrying amount and the recoverable amount. Assets
for sale are stated at the carrying amount or lower market value, less selling costs.

Loans and receivables

The principles for the valuation of loans and receivables are described under the heading
‘financial instruments’ (bonds, loans and other financial commitments).

Prepaid expenses and acerued income

Prepaid expenses are vatued at cost less provisions for impairment where necessary.

Cash and cash cquivalents

The principles for the valuation of cash and cash cquivalents are described under the heading
“financial instruments’. Cash and cash equivalents consist of cash at banks and cash in hand.

Sharcholder’s equity

Financial instruments that are designated as equity instruments by virtue of the cconomic reality
are presented under sharcholder’s equity. Payments to holders of these instruments are deducted
from the sharcholder’s equily as part of the profit distribution.

Financial instruments that are designated as a financial lability by virtue of the ccononic reality

are presented under liabilities. Interest, dividends, income and expenditure with respect to these
financial instruments are recognised in the profit and loss as financial income or expense.

Provisions

A provision is recognised if:

T
s the company has a legai or constructive obligation, arising &odpaippgtevent; and
s ifthere is a probable outflow of resources; and KM Audit
s  the amount can be estimated reliably. Dampment waarss ong reppntt 4.4,
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Metro Finance B.V.

Long-term liabilities

The valuation of long-term debt is explained under the heading “financial instruments’ (bonds,
loans and other linancial comnitments).

Principles for the determination of results

General

Profit is determined as the difference between income generated as a result {rom financing
activities, and the costs and other charges for the year.

The income and expenses are accounted for in the period to which they relate. Revenue is
recognised when the company has transferred to the buyer the significant risks and rewards of
ownership of the goods or the contract.

Services

Revenue from services rendered is recognised in profit or loss in proportion to the stage of
completion of the underlying agreement 1o provide services al the reporting date.

Interest income and expense

Interest income and expense are time apportioned. based on the effective inmerest rate for the
relating asscts and liabilitics that includes the effects of directly related transaction costs.

Costs

Costs are recognised based on the historical cost convention and are allocated to the reporting
year to which they relate.

Personnel remuneration

Salaries, wages and social security costs are charged to the profit and loss account in the period
they relate to, and in accordance with employment contracts and obligations.

L ]

T
XPIMG!

K .
Corporate income (ax expense comprises current and deferred tax. Cu;pﬁ(fx%lﬁ _%’;&Bmc tax
expense is recognised in profit or loss except 1o the extent that it relates to items recogHisé@nen 1.0
directly in equity, in which case it is recognised in equity. e s PR a0
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Metro Finance B.V.

Current tax is the expecied tax payable on the taxable income for the year, using tax raics
cnacted or substantively enacted at the reporting date, and any adjustment to tax payable in
respect of previous vears,

Deferred tax is provided for temporary (timing) differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the amounts used for taxation
PUrposts.

A deferred tax asset is recognised to the extent that it is probable that futare taxable profits will
be available against which temporary difference can be utilised. Deferred tax assets are
reviewed at cach reporting date and are reduced to the extent that it 1s no longer probable that
the related tax benefit will be realised.

Cash flow statement

The cash flow statement has been prepared applying the indirect method. The cash and cash
cquivalents in the cash flow statement comprise the balance sheet items cash at banks and in
hand.

Cash flows in foreign currencies have been translated at the weighted average exchange rates.

Receipts and payments of interest, dividends received and corporate income tax are included in
the cash flow from operating activities.

Determination of fair value

A number of accounting principtes and disclosures require the determination of fair values, for
both financial and non-financial assets and liabilities. For measurement and disclosure purposes,
the fair value is determined.

The fair values of financial ixed assets, loans and receivables, long term liabilities and currenct
liabilitics are estimated on the basis of the expected and/or contractual cash flows, These cash
Flows are discounted at the market interest rates as at balance sheet date. including a margin
representing the refevant risks involved.

The fair value of listed bonds is based on the quotation of the bonds on the applicable stock
exchanges.

Where applicable, detailed information concerning the principles for determining the fair value
are included in the section that specifically relates to the relevant asset or liability.

e

%F‘MG‘ Autit

HoWARTon ane spnant o,

HENTES

b/ S,

Wik et .
BTIEORY ALy

14



Metro Finance BV,

Tangible fixed assets

The movements of the tangible fixed assets can be shown as follows:

EUR 1,000
Balance as por 1 January 2008
e Atcost i23
»  Accumulated deprecistion (80)
Book value 43
Movaments:
*  Addition 7
o Disposals:
L Cost 45
. Cumulative depregiation 45
* Depreciation 15
as

Balance as per 31 December 2008;

®* ALgost 85
o Accumulated depreciation (30)
Toial book value 35

Tangible fixed assets relate to a car as well as office and compuier equipment mainly, Tangible
fixed assets are depreciated on a straight line basis with the depreciation percentages specified
below:

Computer system : 33.33%
Cars 1 20.0%
Computer license @ 16.66%
Alarm system (12.5%

- & & %
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Metro Finance B.V.

Financial fixed assets

i.0ans to third f.oans to Total
parties METRO AG
group
companies

EUR 1,000 EUR 1,000 ELR 1,600
Batmer as ot 1 Januury 2008 70,009 1,408,821 1,478,830
Additions 187 394,732 154,919
Repayments {28,130) (18,279 {36,409}
Transfers wo short term - (4,275.812) (1,275,812
Batance as ot 31 Decomber 2008 41,066 509,462 £51,528

The interest rates on fixed interest rate loans vary between 3.43% and 6.27% {2007: 3.43% and
6.27%), depending on the lifetime and interest periods of the respective loans. The interest raies
on the floating interest rate loans vary between EURIBOR + 0.60% and EURIBOR + 0.65%.

The expiration dates of the loans are between 2000 and 2024 (2007: 2008 and 2024).
The loans to third parties have been guaranteed by METRO AG.

Loans and receivables

2008 2007
EUR 1,000 EUR 1,000
Loans 1o METRO AG and other METRO group companics 1,045,406 8393716
Loans to thied partics - 6,100
Inserest receivable METRO AG and cther METRO group companies 44,401 43880
Other receivables - £178
Balance as at 3t December 2008 1,989,807 946,380

The loans to METRO AG and other METRO Group companies Flﬁ-}‘!&.!,l_?_j’ to third parties will
be due and/or payable within I year. The loans to third parties a%;w vy METRO AG.
The interest rates on fixed interest rate loans vary between 4.81% and 5.16% Kim A63% and

6.01%), depending on the original lifetime and interest periods of the respeédvertonas. I e A
interest rates on the floating interest rate loans vary between EURIBQJ{ a ?25% and T
EURIBOR + 0.65%. AFR. 2009
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Metro Finance B.V,

Cash and cash equivalents

Cash and cash equivalents include balances with the banks and deposits, which are at the free
disposal of the company.

Shareholder’s equity

The authorised share capital of the company as at 31 December 2008 consists of 700 ordinary
shares of EUR 1.000 each. The issued and fully paid-up share capital consists of 453 shares of
EUR 1,000 each,

The movement in shareholder™s equity are as lollows:

Share Share Retained Net result Total
capital premium earnings for the year
EUR 1,060 FEURL,000 FUR1,000 EURIL006  EUR 1,000

Balance as at | January 2007 4353 £,324 10,133 35491 M 503
Appropriation of the net results for the

year ended 31 Deceraber 2006 - - 3501 (3,391 -
Net result for the year - - - 1018 4018
Balunce ay at 31 Decenmber 2007 453 6,324 13,726 4,018 23,521
Appropriation of the net results for the

year ended 31 Decernber 2067 - - 4,018 (4,018) -
Net result for the year - - - 3,766 3,766
Balance a5 a1 31 December 2008 453 6,324 17,744 3,766 28,287

The results over 2007 have been adopted at the Shareholder's Meeting. The result has been
added to the retained earnings.

Bonds
Maturity between 1 and 5 years 2008 2007
Matueity  Fixed Carrying Principal Carrying Principal
interest amount atnount wmount amopunt
% FURL006  EUR1000  EUR1000  EUR 1000
DIP Notes in ELR 201t 4.63 747,826 750,000 746,958 150,000
EMTN Notes in EUR 2012 4.78 498,416 500,000 497,999 500,000
EMTN Notes in ELIR 2013 9.64 497,517 500,000 - -

L s T

At gy O
1,743,759 1,7@{%@:&44,93? 1.250.000
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Metro Finance B.V.

All instruments have been issued under the EMTN and DIP programmes under the guarantee of
METRO AG. The notes are denominated in euros and bear interest depending on the lifetime
and interest periods of the respective loans,

The DIP and EMTN programmes are operated via listings on (regulated) exchanges in Frankfurl
and Luaxembourg.

Bank loans

2008 2007
fnterest Carrying Principal Carrying Principal
amount amount amount amount
EUR 1,000 EUR 1,000 ELIR 1,000 EUR 1,000
Muaturity between 1 and 5 years

Bank loans Fixed 212,598 213,000 40,903 40,903
Bank loans Floaung 486,140 487,000 49,963 30,000
698,738 700,000 90,866 90,503

Maturity over 5 years

Hank loans Fixod - - 44,792 UG
Bank loans Floating - - 49,051 50,000
- - 140,743 150,406}

698,738 00,000 240,69 240,903

‘The Ioans are denominated in euros and are guaranteed by METRO AG.

The fixed interest rates vary between 3.75% and 4.75% (2007: 3.75% and 4.82%) depending on
the lifetime and interest periods of the respective loans.

The floating interest rates on bank loans vary between EURIBOR +0.30% and EURIBOR
+0.80%.

Bonds (current part)

Maturity within 1 year Interest rate 2008 2007
EUR 1,000  EUR 1000
= ‘%?‘M;?'“”’g
EMTN Notes in CZK KPR Foating - 353
EMTN Notes in JPY SE WA 0315

F}ccui‘gaﬁt%@;} ons ranport 4.4,
D7 abR, 2008 - ro” 30,668

mprio) Getrokking hoelt,
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Metro Finance B,V.

The carrent parts of the EMTN notes outstanding as per 31 December 2007 were denominated
in currencies other than the functional currency of the entity. The currency risk had been hedged
completely with cross currency interest raie swaps. RBoth the EMTN Notes as well as the cross
currency interest rate swaps matured in July 2008. For further information on these derivatives
outstanding as per 31 December 2007 we refer to note 11 and 17.

The floating interest rates on the EMTN notes varicd between EURIBOR +0.17% and
EURIBOR +0.84%. The notes have been repaid during July 2008.

All loans that are issued in other currencies than the euro arc carried at year-end currency rates.

Bank loans {current part)

inderest 2008 2047
EUR 1,000 ELUR 1,000

fiank loan Fixed - 100,066
Baak koan Fixed 10,826 -

20,826 100,066

All loans bear fixed interest rates that vary between 4.71% and 4.82% (2007 451% and
5.50%), depending on the lifetime and interest periods of the respective loans,

All bank loans are taken up under the guarantee of METRO AG,

In order to refinance part of its debt obligations, Metro Finance B.V., guaranteed by METRO
AG | entered into a EUR 1,000,000,000 multi-currency revoiving credit facility with a number
of international banks. As of 31 December 2008 nothing had been drawn on this facility (2007
EUR 0 million). The contracts of the multi-currency revolving credit facility contain financial
covenants which are monitored closely within the Group.

Group companies

2008 2007
EUR 1,000 EUR 1,000
Short-term {part of) Toans from METRO AG and other METRO companies - 458
Current account balances with regards to METRO AG and other METRO group P
gﬁm@ 1725,569
NPT Aughi
59 12683001 wanrep ons ranport

u/ A?Ri 2003

R I, G
‘mreat voor Eentficatisdoelpings
CERMG Agcountants NUY,
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Metro Finance B.V.

All loans and current accounts regarding METRO AG group companies bear mterest rates at
EURIBOR. The interest rates for Joans are set when a derivative foreign eschange contract is
entered into on the loan. The interest rates are based on EURIBOR flat or plus a margin.

Other liabilities and accrued expenses

2008 207
EUR 1.000 EUR 1,000
Insterest puvable 49,5556 41 442
Derivatives - 17,299
Other . 45 61
49,601 S8.302

Interest payable relates to external parties completely as at 31 December 2008 and 31
December 2007,

Derivatives reflect the book value of the cross currency interest rate swaps that matured m
July 2008.

Interest receivable and similar income

2008 2067
FUR 1,000 EUR 1000
Interest income from METRO AG group companies 124,27 126,250
lnterest income trom METRO AG 4,113 2,897
Interest income from third partics 2,916 b4
131,756 130,261
Interest payable and similar expenses
2008 2007
EUR 1,000 FUR 1000
fnterest expenses o METRO AG group companies 21,829 {8,553
Enterest expenses to third parties 104,424 1415,894

(T _
g}? M é 126,253 124,447
¥ SR YT I
Depument woarts ons raopot d.a.

07 APR. 2009
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Metro Finance B.V.

Other income

The balance cousists of income related to general expenses which have been cross charged by
Metro Finance B.V. to Metro Euro-Finance B.V.

Wages and salaries

008 2007
EUR 1,000 EUR 1,000
Wages and sajarics 341 34
Social security 34 31
375 145

Taxation

The taxation on the result trom ordinary activities can be specified as follows:

2008 2007

EUR 1,000 EUR 1,000
Result from ordinary setivities before taxation 5,055 5.308
Faxation on result from ordinary aciivities 1,289 1.287
Etfective tax nite 15,544 24.3%
Nominal tax rate 15.5% 2854

“The nominal tax rate is 25.5% (2007: 24.3%). The tax liability in the profit and loss account
over 2008 amounts to FUR 1,289,000 or 25.5% of the result before taxes (2007 24.3%).
The difference between the 2007 effective and nominal tax rate was due to prior year
adjustnients included in the 2007 tax charge.

Financial instruments

General

During the normal course of business, the company uses various financial instruments that
expose the company to market, credit and liquidity risks. The company is ¢xposed to these risks
given the portfolio of interest-bearing receivables (mainly taken up in {inancial fixed assets and
cash at bank and in hand), interest-bearing long teptand tlrrent liabilities (including bonds and
bank foans) as well as derivative financial inst%i ,

! Kirpal Auct

sorl
fongiant waittp Gns 1epper 4.0

07 AFR. 2009 L\
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Panal ¥

pedeny

21



Metro Finance B.Y.

The company does not irade these financial derivatives and follows procedures and lines of
conduet 10 limit the size of the credit risk with cach counterparty and market, 1f a counterparty
fails to meet its payment obligations to the company, the resulting losses are limited to the fair
value of the instruments in question. The contract value or principal amounts of the financial
instruments serve only as an indication of the extent to which such financial instruments are
used. and not of the value of the credit or market risks.

Credit risk

Approximately 98% (2007: 98%) of the receivables of the company are held with related
parties, for definition se¢ below to related party transactions. Approximately 52% (2007: 64%)
of the receivables is concentrated with METRO Cash and Carry International Holding B.V., the
Netherlands.

The receivables outstanding  with third parties  amount to EUR 42 million  {2007:
EUR 70 million). We refer to note 2, for further information. The third partics involved consist
of real estate companies located in Luxembourg. The receivables arose due to the sale of real
estate by METRO AG (group companics) during 2007, METRO AG has issued a guarantee that
covers any futare loss on the underlying receivables involved.

In general management of the company tends 10 assess and review credit risk for counterparties
within the Group. As part of the service lovel agreement between the company and its sole
parent, METRO AG issued a guarantee that covers any futare loss on the underlying receivable
10 METRO AG group companies.

Intercst rate risk

The company is exposed to interest rate cash flow risk regarding floating interest rates on
receivables and liabilities. In relation to fixed raie interest bearing receivables and liabilities, the
company is exposed 1o fair value interest rale risk.

Derivative financial instruments may be used by the entity to hedge interest rate risks if deemed
necessary.

tnterest rate derivative financial instruments may be used to adjust the fixed or {loating nature of
the external loans obtained to the desired profile. The METRO AG Group interest rate policy
aims to reduce the financing costs as much as possible. Derivative financial instruments are not
used for speculative purposes.

As per 31 December 2007, two cross currency interest swa%imgtaiadinxg that 1o hedge the
interest rate cash flow risk. The derivatives represented a BRGICHR of ELIR gi;adg\,ailiion. The
fair value amounted to approximately EUR 17.8 million. Both derivativgs, ﬁggm@gﬁéem'& .4,

July 2008. .
07 APR. 2009

The estimated market value indicates the amount payable or receivable in exchange f,\fgr
termination of the contracts as at year-end without further obligations.
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Metro Finance B.V,

As per 31 December 2008, no other derivative contracts were outstanding to hedge the interest
risk.

‘The duration mismatch between interest bearing assets and liabilitics that appear from the
balance sheet as at 31 December 2008, is due to:

¢ the proceeds of the bond issue (EUR 500 miliion maturing in 2013} that have been lent to
METRO AG via the current account;

e bank loans {EUR 500 million) with a time to maturity that exceeds 12 months afier balance
sheet date:

o the transfer 1o short term assets of a loan placed with a Metro AG subsidiary that will
mature in 2009 {EUR 920 million}.

The fair value effects resulting from the duration effects are covered under the “liquidity risk™
paragrapl,

Currency risk

The company is exposed to foreign exchange risk on loans and receivable denominated in a
currency other than the euro. Foreign currency derivative {inancial instruments, mainly curency
forwards and swaps may be used to reduce the foreign currency risk arising on financing and
funding transactions in foreign currencies. Forward exchange contracts and currency swap
contracts are entered into to adjust the currency of the payables and receivables to the desired
currency. Derivative financial instruments are not used for speculative purposcs.

The profit and loss account does not include any currency results (2007: net amount of nil).

As per 31 December 2008, the company has no derivative contracts outstanding to hedge
currency risks since assets and liabilities are denominated in the functional currency being the
CuTo.

The estimated market value indicates the amount payable or receivable in exchange for
termination of the contracts as at year-end without further obligations.

As per 31 December 2008 no derivatives were outstanding. As per 31 December 2007, two
cross currency interest rate swaps were outstanding to hedge the interest and currency risk on
the loan notes denominated in non functional cumrencics. We refer to the paragraph on “interest
rate risk™.

ey
Liquidity risk b

_ e - o , KPMEG KPMG Audit N
Duc to guarantees of METRO AG, Metro Finance B.V. has accessniosufficigndigquidiggen 4.0
reserves so that there is no danger of liquidity risk even if an unexpected gvent has 2 negative
financial impact on the company’s liquidity situation. APR, 2008




Metro Finance B.V.

The finance department of METRO AG accoums for these risks by defiming a benchmark for
the relationship between variable and fixed-interest on a METRO Group level. Potential risk
positions are covered through the service agreement with METRO AG where a certamn interest
spread is guaranteed.

Fair value
The fair value of the financial instruments stated on the balance sheet can be specified as
follows:

Note 2008 2007

Fair value Book value Fair value Book value
EUR §,000 EUR 1,000 EUR 100G ELIR 1,000

Financial fixed asscts 2

{.0ans to third partics 45,708 42,066 71,165 70.009
Loans w METRO AG group companics 521,592 509,462 1,475,045 1,308,821
Loans and receivabies 3

Loans to third parties - - 6,110 6,180
Loans to METRO AG group companies 2,012,842 1,945,406 V6830 5,716
Long-term liabilities

Bond 3 1,774,093 1,743,759 1.255,355 1,244 987
Bank loans 7 719,820 698,738 239.5%0 240,609
Current liabilities

Ronds & - - 3,730 30,688
Bank leans ¢ 20,673 20.820 98,547 0,006

We refer to notes mentioned to facilitate a reconciliation to the face of the balance sheet. The
fair values represent the clean fair value excluding of interest accrusls,

The fair value of {inancial instruments other than the ones stated in the above table 15 close to
the carrying amount,

As per 31 December 2008, no derivative financial instruments were outstanding. As per 31
December 2007, two cross currency interest swaps were outstanding that represented 2 book
value of FUR 17.3 million. The fair value amounted to approximately EUR 17.8 million. Both

derivatives have matured during July 2008. ?Mgﬁ“-""rm}

KPMG Audt
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Metro Finance B.V,

Related party transactions
All companies belonging to the METRO AG Group qualify as related parties.

The main activity of the company is attracting loans for funding of cormpanies belonging to the
METRO AG Group. The balances outstanding to group companies have been separately
disclosed in the notes to the balance sheet.

The intercompany interest income and intercompany expenses have also been separately
disclosed in the notes to the profit and loss account.

The company has a service agreement with METRO AG. For delivering the financing scrvices
the company receives a guaranteed margin of 20% of the inicrest spread betore any write off of
its receivables. The difference between the actual margin and the guaranteed margin is included
in the line interest income from METRO AG. As a result the company realised a stable margi.

Contingent obligations

The company has a non-cancellable rent agreement for its office building, which will expire on
11 May 2012 with a total obligation of EUR 258,000 for the remaining contractual period, of
which EUR 58,000 is due in financial year 2009, No other off balance sheet liabilities,
guaraniees or long term financial obligations arc applicable.

Personnel

The company employed 7 persons (2007: 6) on average in the financial year, Measured in full
time equivalents, the company employed 6.5 FTE on average during the financial year
(2007: 5).

Remuneration of the Boards of Managing and Supervisory Dircctors

The Board of Managing Directors consisted ot 4 persons during the year {2007 3).

The Board of Supervisory Dircetors consisted of 3 persons during the year (2007: 3).
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Metro Finance B.V.

The remuneration Tor the Managing Directors amounted to EUR 136,000 (2007: EUR 124.000).
The remuneration for the Supervisory Board tor the financial year 2008 amounted to EUR 3,000

{2007: EUR 8,000}

Venlo, 7 April 2009 ;
} ! . .
The Board of Managing Directors, The Boagtl of Supervisary Directors,
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Metro Finance B.VY.

Other information

Provisions in the Articles of Association governing the appropriation
of profit

According to article 15,1 of the company’s Articles of Association, the profit is at the disposal
of the General Mecting of Shareholders, which can allocate the profit wholly or partly to the
general or specific reserve funds.

The company can only make payments 10 the sharcholders and other parties entitled 10 the
distributable profit for the amount the shareholder’s equity exceeds the paid-up and called-up
part of the capital plus the legally required reserves.

Proposal for profit appropriation

The General Meeting of Shareholders will be proposed to add the 2008 profit after tax
{EUR 3.766,000) to the other reserves.

The proposed appropriation of the net result for the year has not been effectuated yet.

Auditor’s report

The auditor's report is set forth on the following pages.
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To the Shareholder of Metro Finance B.Y.

Auditor’s report

Report on the financial statements

We have audited the accompanying financial statements 2008 set out on page 5 to 26 of Metro
Finance B.V., Venlo, which comprise the balance sheet as at 31 December 2008, the profit and
joss account and the cash flow statement for the year then ended and the notes.

Management’s responsibility

Management is responsible for the preparation and fair presentation of the financial statements
and for the preparation of the directors’ report, both in accordance with Part 9 of Book 2 of the
Netherlands Civil Code. This responsibility includes: designing, implementing and mainlaining
internal control relevant to the preparation and fair presentation of the financial statements that
are free from material misstatement, whether due to fraud or error; selecting and applying
appropriate accounting policies; and making accounting estimates that are reasonable in the
cucumstanees.

Auditor’s responsibility

Qur responsibility is 1o express an opinion on the financial statements based on our audit. We
conducted our audit in accordance with Dutch law, This law requires that we comply with
cthical requirements and plan and pertorm the audit to obtain reasonable assurance whether the
financial statements are free from material misstatement.

An audit involves performing procedures 10 obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether duc to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity's preparation and fair presentation of the
financial statements in order to design audit procedurcs that are appropriate in the
circumstances, but not for the purmpose of expressing an opinion on the effectiveness of the
entity’s internal control. An audit also includes cvaluating the appropriateness of accounting
policies used and the reasonableness of accounting estimates made by management, as weil as
evaluating the overall presemtation of the financial statements.

We believe that the audit evidence we have obtained is sufﬁcicnt{ﬁ“ﬁgﬁg}iaw o provide a
KPE KPMG Aucil

Daoumont Wanteh

07 APR. {009

basis for our audit opinion.
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Opinion

In our opinion, the financial statements give a true and fair view of the financial position of
Metro Finance B.V. as at 31 December 2008, and of its result for the year then ended in
accordance with Part 9 of Book 2 of the Netherlands Civil Code.

Report on other legal and regulatory requirenents

Pursuant to the legal requirement under 2:393 sub 5 part [ of the Netherlands Civil Code, we
report. to the extent of our competence, that the directors’ report is consistett with the financial
statements as required by 2:391 sub 4 of the Netherlands Civil Code.

Amstelveen, 7 April 2009

KPMG ACCOUNTANTS NV,

M.G. Schonhage RA




