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To the Shareholders,
In our capacity as statutory auditors of your Company, we hereby present to you our report on
regulated agreements and commitments.
Agreements and commitments authorized during the current year
In accordance with Article L.225-40 of the French commercial law (Code du Commerce), we
have been advised of agreements and commitments which have been previously authorized by
your Board of Directors.
The terms of our engagement do not require us to identify such agreements and commitments, if
any, but to communicate to you, based on information provided to us, the principal terms and
conditions of those agreements and commitments brought to our attention, without expressing
an opinion on their usefulness and appropriateness. It is your responsibility, pursuant to Article
R. 225-31 of the French commercial law (Code du Commerce), to assess the interest involved in
respect of the conclusion of these agreements for the purpose of approving them.
We conducted our work in accordance with the professional standards applicable in France.
These standards require that we perform the procedures deemed necessary so as to verify that
the information provided to us is in agreement with the underlying documentation from which it
was extracted.
a) Agreement relating to the issuance by Air France-KLM of bonds convertible and/or
exchangeable for new or existing Air France-KLM shares
Person concerned:
Jean-Cyril Spinetta and Pierre-Henri Gourgeon, senior company officers of Air France-KLM
and Air France

2

Air France-KLM S.A.
Statutory auditors’ report on regulated agreements and commitments

Nature, purpose, terms and conditions:
Pursuant to the authorization granted by your Board of Directors, in its meeting on June 17,
2009, Air France-KLM launched on June 18, 2009, an issue of bonds convertible and/or
exchangeable for new or existing Air France-KLM shares (OCEANEs) for a nominal amount of
€661 million, maturing on April 1, 2015. To this effect, the Board of Directors approved the
signature of:
•

an agreement under the terms of which Air France and KLM jointly, unconditionally and
irrevocably guarantee the payment of all monetary amounts due by Air France-KLM in
respect of these bonds;

•

a secondary agreement organizing the terms of remuneration paid by Air France-KLM to
Air France and KLM in consideration for the grant of this guarantee;

•

a secondary agreement organizing the terms and conditions of the credit facility granted by
Air France-KLM to Air France and KLM;

•

an underwriting agreement covering the aforementioned issue, between Air France-KLM,
Air France, KLM and a banking syndicate.

At the end of March 2010, Air France billed your company a €5,228,287 guarantee commission.
Air France drew €200,000,000 during fiscal year 2009-10 under the secondary credit facility
agreement. As this transaction was performed at the end of March 2010, no interest was billed
in the fiscal year.
b) Agreement relating to the issuance by Air France-KLM of bonds
Person concerned:
Jean-Cyril Spinetta and Pierre-Henri Gourgeon, senior company officers of Air France-KLM
and Air France
Nature, purpose, terms and conditions:
Pursuant to the authorization granted by your Board of Directors, in its meeting on
September 24, 2009, Air France-KLM launched on October 14, 2009, a seven-year €700 million
bond issue. To this effect, the Board of Directors approved the signature of:
•

an agreement under the terms of which Air France and KLM severally, unconditionally and
irrevocably guarantee the payment of all monetary amounts due by Air France-KLM in
respect of these bonds;

•

a secondary agreement organizing the terms of remuneration paid by Air France-KLM to
Air France and KLM in consideration for the grant of this guarantee;

•

a secondary agreement organizing the terms and conditions of the credit facility granted by
Air France-KLM to Air France and KLM;
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•

an underwriting agreement covering the aforementioned issue, between Air France-KLM,
Air France, KLM and a banking syndicate.

At the end of March 2010, Air France billed your company a €1,762,159 guarantee commission.
Air France drew €200,000,000 during fiscal year 2009-10 under the secondary credit facility
agreement. As this transaction was performed at the end of March 2010, no interest was billed
in the fiscal year.

Agreements and commitments authorized during previous years and having continuing effect
during the year
In addition, pursuant to the French commercial law (Code du Commerce), we have been advised
that the following agreements and commitments authorized in previous years have had
continuing effect during the fiscal year.
a) Commitment relating to the pension plan of the Chief Executive Officer of Air FranceKLM
In its deliberation of January 15, 2004, your Board of Directors approved a separate collective
pension scheme for Air France principal executives, including executive officers.
This pension scheme aims to guarantee these executives, once they fulfill the particular
conditions for eligibility (notably 7 years’ service with Air France), an annual pension benefit of
between 35% and 40% of their average annual remuneration during the last three years of
employment, with the amount capped, on any assumption, at 40% of average remuneration
during the last three years.
On November 19, 2008, in an express decision taken in application of the “Breton” law of July
26, 2005, your Board of Directors confirmed that Mr. Pierre-Henri Gourgeon, in his new
capacity as Chief Executive Officer as of January 1, 2009, would benefit from this defined
benefit pension scheme under the same terms and conditions as the other beneficiary executives.
b) Agreement between Air France-KLM and Société Air France (Aéroports de Paris
guarantee)
On November 21, 2007, your Board of Directors authorized an agreement under which Société
Air France agreed to compensate Air France-KLM for guaranteeing rental payments granted by
the latter to Aéroport de Paris for the benefit of Société Air France.
On November 19, 2008, your Board of Directors renewed the authorization of this agreement
which was agreed on March 30, 2009.
No amounts were invoiced for fiscal year 2009-10 with respect to this agreement.
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c) Agreement entered into by Air France-KLM and Société Air France with respect to the
issuance by Air France of bonds convertible and/or exchangeable for new or existing Air
France-KLM shares
Air France-KLM and its subsidiary Société Air France entered into an agreement for the
purpose of organizing the financial and legal relations between the two companies with respect
to the issuance by Air France of bonds convertible and/or exchangeable for new or existing Air
France-KLM shares.
The terms of this agreement stipulate:
•

the remuneration paid by Société Air France to Air France-KLM in consideration for the
option granted to bondholders to request the conversion of their bonds into Air France-KLM
shares;

•

should this option be exercised by a bondholder, the conditions in which Air France-KLM
shall hand over new or existing shares (or a combination of both), and deliver to the
centralizing agent the corresponding number of shares;

•

the terms and conditions covering the payment by Société Air France to Air France-KLM of
the amount corresponding to the value of the bonds that are to be converted or exchanged.

This agreement was authorized by your Board of Directors on April 13, 2005.
During fiscal year 2009-10, your Company collected €6,494,034.05 with respect to this
agreement.
d) Trademark licensing agreement between Air France-KLM and Société Air France
Air France-KLM and its subsidiary Société Air France entered into a licensing agreement for
the “Air France-KLM” trademark.
This agreement was authorized by your Board of Directors on September 1, 2005.
During fiscal year 2009-10, your Company collected €9,085,599 with respect to this agreement.
e) Agreement relating to a portion of the remuneration paid to executive officers invoiced to
Société Air France by Air France-KLM
The remuneration of Air France-KLM executive officers is invoiced to Société Air France based
on the percentage of activity devoted to Société Air France.
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This agreement was authorized by your Board of Directors on November 23, 2004.
On November 19, 2008, your Board of Directors renewed the authorization to invoice Société
Air France for the remuneration paid to executive officers with a view to the separation of the
Chairman and Chief Executive Officer functions as of January 1, 2009.
During fiscal year 2009-10, your Company collected €731,377.50 with respect to this
agreement.
f) Service agreement between Air France-KLM and Société Air France
Air France-KLM and its subsidiary Société Air France entered into an agreement for the
purpose of defining the conditions under which Air France will provide, at the request of Air
France-KLM, technical and administrative support services to Air France-KLM. These
accounting, administrative, legal and IT related services are invoiced at cost. They include a
portion of the obligation relating to the supplementary collective pension scheme for the Chief
Executive Officer based on the percentage of activity devoted to Air France-KLM, in
accordance with your Board of Directors’ decision on November 19, 2008.
This agreement was authorized by your Board of Directors on September 15, 2004.
During fiscal year 2009-10, your Company received invoices for an amount of €3,044,408 with
respect to this agreement.
g) Cash agreement between Air France-KLM and Société Air France
Air France-KLM and its subsidiary Société Air France entered into an agreement in order to
provide Air France-KLM with a credit line. This cash agreement bears interest at EONIA + 60
points.
This agreement was authorized by your Board of Directors on September 15, 2004.
As of March 31, 2010, the amount payable by your Company to Société Air France in respect of
this cash agreement totaled €0.
During fiscal year 2009-10, your Company recorded no interest expenses with respect to this
agreement.
h) Domiciliation agreement between Air France-KLM and Société Air France
Air France-KLM and its subsidiary Société Air France entered into an agreement for the
domiciliation and use of the premises of the Air France-KLM registered office.
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This agreement was authorized by your Board of Directors on September 15, 2004.
During fiscal year 2009-10, your Company was invoiced €261,912.72 with respect to this
agreement.

Paris La Défense and Neuilly-sur-Seine, May 27, 2010

KPMG Audit
Division of KPMG S.A.

Valérie Besson
Partner

Deloitte & Associés

Michel Piette
Partner

Dominique Jumaucourt
Partner

This is a free translation into English of a report issued in French and is provided solely for the
convenience of English speaking readers. This report should be read in conjunction with, and is
construed in accordance with, French law and professional auditing standards applicable in France. It
should be understood that the agreements and commitments reported on are only those provided by the
French commercial law (Code de Commerce) and that the report does not apply to those related party
transactions described in IAS 24 or other equivalent accounting standards.
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