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Offering of 14,021,905 new shares with a nominal value of DKK 15 each at a price of DKK 15 per share with preemptive rights to
Existing Shareholders of TK Development A/S at the ratio of 1:2.

This prospectus (the “Prospectus”) has been prepared in connection with a capital increase comprising an offering (the “Offering”) of 14,021,905 new shares (the “New Shares”), each with a
nominal value of DKK 15, in TK Development A/S (the “Company” and together with its directly and indirectly owned subsidiaries, associates and other investments, “TK Development” or
the “Group”) with preemptive rights to the Company’s Existing Shareholders (as defined below) at the ratio of 1:2.

Prior to the Offering, the registered share capital of the Company amounts to a nominal value of DKK 560,876,200 divided into 28,043,810 shares, each with a nominal value of DKK 20
(the “Existing Shares” and together with the New Shares, the “Shares”).

At the Company’s extraordinary general meeting held on 1 July 2010, it was resolved, subject to completion of the Offering, to reduce the Company’s share capital by a nominal amount of
DKK 140,219,050 by reducing the denomination of the Shares from DKK 20 nominal value to DKK 15 nominal value (the “Capital Reduction”). The Capital Reduction will take place
concurrently with the registration of the capital increase related to the Offering with the Danish Commerce and Companies Agency. On completion of the Capital Reduction and prior to the
capital increase related to the Offering, the nominal value of the Company’s share capital will amount to DKK 420,657,150 divided into 28,043,810 Shares, each with a nominal value of DKK
15.

At the extraordinary general meeting, it was further resolved, subject to final completion and registration of the Capital Reduction, to increase the Company’s share capital by a nominal amount
of DKK 210,328,575 by cash payment with preemptive rights to the Company’s Existing Shareholders at a price of DKK 15 per New Share, each with a nominal value of DKK 15 (the “Sub-
scription Price”). Upon completion of the Offering, the Company’s share capital will amount to DKK 630,985,725, divided into 42,065,715 Shares, each with a nominal value of DKK 15.

Each holder of shares in the Company who is registered with VP Securities A/S (“VP Securities”) on 11 August 2010 at 12.30 p.m. CET (the “Allocation Time”) as a shareholder of the
Company (“Existing Shareholders”) will be allocated one (1) preemptive right (“Preemptive Right”) for each Existing Share held. For every two (2) Preemptive Rights held, the holder is entit-
led to subscribe for one (1) New Share at a price of DKK 15 per New Share (the “Subscription Price”).

The trading period for the Preemptive Rights commences on 9 August 2010 at 9.00 a.m. CET and closes on 20 August 2010 at 5.00 p.m. CET. The subscription period for the New Shares
(the “Subscription Period”) commences on 12 August 2010 and closes on 25 August 2010 at 5.00 p.m. CET. Any Preemptive Rights that are not exercised during the Subscription Period will
lapse with no value, and the holder of such Preemptive Rights will not be entitled to compensation. Once a holder of Preemptive Rights has exercised such rights and subscribed for New
Shares, such subscription cannot be withdrawn or modified by the holder. The Preemptive Rights have been approved for admission to trading and official listing on NASDAQ OMX Copen-
hagen A/S (‘NASDAQ OMX”).

The New Shares to be issued by the Company on exercise of the Preemptive Rights will be registered under the temporary ISIN code DK0060238277. The New Shares will not be traded and
officially listed on NASDAQ OMX under the temporary ISIN code. Upon expiry of the Subscription Period, the New Shares will be registered with the Danish Commerce and Companies
Agency and admitted to trading and official listing under the ISIN code of the Existing Shares, DK0010258995, which is expected to take place on 31 August 2010. The New Shares have been
approved for admission to trading and official listing on NASDAQ OMX, subject only to registration with the Danish Commerce and Companies Agency.

The Company’s Existing Shares are listed on NASDAQ OMX under ISIN code DK0010258995.

A group of Existing Shareholders (together the “Shareholder Group”) has made advance commitments to the Company, subject to the satisfaction of certain conditions, to exercise Preemptive
Rights allocated on the basis of the respective Existing Shares held by each of them to subscribe for a total of 3,870,676 New Shares corresponding to total gross proceeds of DKK 58.1 million.
Furthermore, a number of investors (together the “Group of Underwriters”) have made an underwriting commitment to the Company, subject to the satisfaction of certain conditions, to
subscribe, in proportion to their underwriting commitments, for up to 10,152,884 New Shares at the Subscription Price which have not been subscribed for by the Company’s Existing Sha-
reholders pursuant to Preemptive Rights allocated or by investors pursuant to Preemptive Rights acquired on expiry of the Subscription Period, corresponding to total gross proceeds of DKK
152.3 million. The Shareholder Group and the Group of Underwriters have thus made total advance and underwriting commitments to subscribe for a total of 14,023,560 New Shares cor-
responding to more than the total number of shares in the Offering. The Company will pay an underwriting commission to the Shareholder Group and the Group of Underwriters totalling
1.5% of the total amount comprised by advance and underwriting commitments. For a detailed description of the Sharcholder Group and the Group of Underwriters, see “Part II - The Of-
fering - Terms and Conditions of the Offering - Advance and underwriting commitments”.

Investors should be aware that an investment in the Preemptive Rights and the New Shares involves a high degree of risk. See “Risk factors” for a description of factors that should be conside-
red before investing in the Preemptive Rights and the New Shares.

‘The Preemptive Rights and the New Shares will be delivered in book-entry form through allocation to accounts with VP Securities. The New Shares have been accepted for settlement through
Euroclear Bank S.A./N.V. as operator of the Euroclear System (“Euroclear”) and Clearstream Banking S.A. (“Clearstream”).

In connection with the Offering, the Lead Manager may, from commencement of the Offering and until 30 days after the first day of listing of the New Shares, effect transactions that stabi-
lise or maintain the market price of the Preemptive Rights (stabilising measures relating to the Preemptive Rights will only take place during the trading period for Preemptive Rights), the New
Shares and the Existing Shares at levels above those that might otherwise prevail. The Lead Manager is not obliged to take any stabilising measures. Such stabilising measures, if commenced,
may be discontinued at any time.

The Offering consists of a public offering in Denmark and private placements in certain other jurisdictions.

This Prospectus may not be distributed or otherwise made available, the New Shares may not be offered or sold, directly or indirectly, and the Preemptive Rights may not be exercised or
otherwise offered or sold, directly or indirectly, in the United States, Canada, Australia or Japan, unless such distribution, offer, sale or exercise is permitted under applicable laws in the relevant
jurisdiction, and the Company and the Lead Manager must receive satisfactory documentation to that effect. This Prospectus may not be distributed or otherwise made available, the New
Shares may not be offered or sold, directly or indirectly, and the Preemptive Rights may not be exercised or otherwise offered or sold, directly or indirectly, in any jurisdiction outside Denmark,
unless such distribution, offer, sale or exercise is permitted under applicable laws in the relevant jurisdiction, and the Company and the Lead Manager may request satisfactory documentation
to that effect. Due to such restrictions under applicable laws, the Company expects that some or all investors residing in the United States, Canada, Australia, Japan and other jurisdictions
outside Denmark may not be able to obtain a copy of the Prospectus and may not be able to exercise the Preemptive Rights or subscribe for the New Shares. The Company makes no offer or
solicitation to any person under any circumstances that may be unlawful.

The Preemptive Rights and the New Shares have not been approved, disapproved or recommended by the U.S. Securities and Exchange Commission, any state securities commission in the
United States or any other U.S. regulatory authority, nor have any of such regulatory authorities passed upon or endorsed the merits of the Offering or the accuracy or adequacy of this Pro-
spectus. Any representation to the contrary is a criminal offence in the United States.

The Preemptive Rights and the New Shares have not been and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), or any state secu-
rities laws in the United States. Any transfer of Preemptive Rights and any offer and sale of the New Shares are not permitted except by offer and sale in accordance with Regulation S of the

U.S. Securities Act (“Regulation S”).

Lead Manager

Nordeo’)

The date of this Prospectus is 5 August 2010 (the “Prospectus Date”).
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GENERAL INFORMATION

Important information relating to the Prospectus

This Prospectus has been prepared in compliance with Danish
legislation and regulations, including Consolidated Act no.
795 of 20 August 2009 on Securities Trading (the Danish Se-
curities Trading Act), Commission Regulation (EC) no.
809/2004 of 29 April 2004 and Executive Order no. 223 of
10 March 2010 issued by the Danish Financial Supervisory
Authority on prospectuses for securities admitted to trading in
a regulated market and for public offerings of securities of at
least EUR 2,500,000. This Prospectus is governed by Danish

law.

The Prospectus has been prepared for the Offering and the
admission to trading and official listing of the Preemptive

Rights and the New Shares on NASDAQ OMX.

The Prospectus has been prepared in Danish. In addition, the
Company has arranged for a translation into English of the
Danish Prospectus. In the event of any discrepancy, the Da-
nish Prospectus shall prevail. The Danish Prospectus is identi-
cal to the English Prospectus, except that the Danish Prospec-
tus contains responsibility statements made by the Lead
Manager and an opinion issued by the Company’s indepen-
dent auditors.

Nordea is the Lead Manager of the Offering and will in that
connection receive fees from the Company. In connection
with their usual business activities, Nordea or some of Nor-
dea’s associates may have provided and may in future provide
investment advisory services to and carry on ordinary banking
business with the Group.

No person is authorised to give any information or to make
any representation in connection with this Offering not con-
tained in this Prospectus. Any information or representation
not so contained may not be relied upon as having been made
or authorised by the Company or Nordea. The Company and
Nordea accept no liability for any such information or repre-
sentation. The Company and other sources identified herein
have provided the information contained in this Prospectus.

The information in this Prospectus relates to the date printed
on the front cover, unless expressly stated otherwise. The di-
stribution of this Prospectus shall not in any circumstances
imply that there have been no changes in the affairs of the
Company since that date, or that the information contained
in this Prospectus is correct as at any time subsequent to the
date hereof.

Any material change to the contents of this Prospectus that
occurs or is ascertained between the time of approval of the
Prospectus and the final completion of the Offering, i.e. until
registration with the Danish Commerce and Companies

Agency has taken place, will be published as a supplement to
the Prospectus pursuant to applicable laws and regulations in
Denmark. Investors who have accepted to exercise Preemptive
Rights and/or purchase New Shares prior to publication of
such supplement are entitled to withdraw their acceptance
during two business days after the publication of the supple-
ment.

Any material change to the contents of this Prospectus that
occurs or is ascertained between the time of registration of the
Offering with the Danish Commerce and Companies Agency
and the time when trading in the New Shares commences will
be published as a supplement to the Prospectus pursuant to
applicable laws and regulations in Denmark. The Offering
will be finally completed on registration with the Danish
Commerce and Companies Agency, and investors who have
accepted to exercise Preemptive Rights and/or purchase New
Shares prior to publication of such supplement are thus not
entitled to withdraw their acceptance.

The Company is responsible for this Prospectus under current
Danish legislation. No representation or warranty, implied or
express, is made by Nordea or any other person regarding the
accuracy or adequacy of this Prospectus or the information or
representations contained herein.

Any prospective subscriber or purchaser of Preemptive Rights
and/or the New Shares should make an independent assess-
ment as to whether the information in this Prospectus is rele-
vant, and any subscription or purchase of Preemptive Rights
and/or the New Shares should be based on the investigations
that the prospective subscribers or purchasers may deem ne-
cessary.

The Prospectus may not be forwarded, reproduced or other-
wise redistributed by anyone but the Lead Manager and the
Company. Investors may not reproduce or distribute the Pro-
spectus in whole or in part, and investors may not disclose any
of the contents of the Prospectus or use any information here-
in for any purpose other than for considering the purchase of
Preemptive Rights and the purchase of or subscription for the
New Shares described in this Prospectus. Investors accept the
above by acknowledging receipt of this Prospectus.

Selling restrictions
The Offering consists of a public offering in Denmark and
private placements in certain other jurisdictions.

In certain jurisdictions, the distribution of this Prospectus and
the Offering may be restricted by law and/or be subject to
other restrictions, and the Prospectus may not be used for, or
in connection with, any offer or solicitation by any person in
any jurisdiction in which such offer or solicitation is not aut-




horised or to any persons to whom it is unlawful to make such
offer or solicitation. This Prospectus does not constitute an
offer or an invitation to purchase Preemptive Rights or to
purchase or subscribe for New Shares in any jurisdiction in
which such offer or invitation would be unlawful. The
Company and the Lead Manager require persons into whose
possession the Prospectus may come to inform themselves of
and observe any such restrictions, including any tax and cur-
rency restrictions that may be relevant in connection with the
Offering. All investors should examine through their own ad-
visers the tax consequences of an investment in the New Sha-
res. Neither the Company nor the Lead Manager accepts any
legal liability for any violation of such restrictions by any per-
son, irrespective of whether such person is an Existing Share-
holder or a prospective purchaser of Preemptive Rights and/or
subscriber of the New Shares.

The distribution of this Prospectus and the marketing of
Existing Shares, Preemptive Rights or Shares is subject to re-
strictions in certain countries. Persons into whose possession
this Prospectus may come are required to inform themselves
of and observe any such restrictions, including any tax and
currency restrictions that may be relevant in connection with
the Offering. All investors should examine through their own
advisers the tax consequences of an investment in the New
Shares. This Prospectus does not constitute an offer or an in-
vitation to purchase Preemptive Rights or to purchase or sub-
scribe for New Shares in any jurisdiction in which such offer
or invitation would be unlawful.

The Preemptive Rights and the New Shares are further subject
to transfer and reselling restrictions in certain jurisdictions. By
purchasing or subscribing for the Preemptive Rights or the
New Shares, purchasers of or subscribers for Preemptive
Rights or New Shares will be deemed to have confirmed that
the Company and the Lead Manager and their respective as-
sociates may rely on the accuracy of representations, warran-
ties, guarantees and agreements contained herein.

Each prospective purchaser of or subscriber for Preemptive
Rights and the New Shares must comply with all applicable
laws and regulations in force in any country or region in
which it purchases, subscribes for, offers or sells Preemptive
Rights and/or New Shares or possesses or distributes this Pro-
spectus and must obtain any consent, approval or permission
required by it for acquiring the New Shares.

This Prospectus may not be distributed or otherwise made
available, the New Shares may not be offered or sold, directly
or indirectly, and the Preemptive Rights may not be exercised
or otherwise offered or sold, directly or indirectly, in the Uni-
ted States, Canada, Australia or Japan, unless such distributi-
on, offer, sale or exercise is permitted under applicable laws in

the relevant jurisdiction, and the Company and the Lead Ma-
nager must receive satisfactory documentation to that effect.
This Prospectus may not be distributed or otherwise made
available, the New Shares may not be offered or sold, directly
or indirectly, and the Preemptive Rights may not be exercised
or otherwise offered or sold, directly or indirectly, in any juris-
diction outside Denmark, unless such distribution, offer, sale
or exercise is permitted under applicable laws in the relevant
jurisdiction, and the Company and the Lead Manager may
request satisfactory documentation to that effect. Due to such
restrictions under applicable laws, the Company expects that
some or all investors residing in the United States, Canada,
Australia, Japan and other jurisdictions outside Denmark may
not be able to obtain a copy of the Prospectus and may not be
able to exercise the Preemptive Rights or subscribe for the
New Shares. The Company makes no offer or solicitation to
any person under any circumstances that may be unlawful.

Notice to U.S. residents

The Preemptive Rights and the New Shares have not been ap-
proved, disapproved or recommended by the U.S. Securities
and Exchange Commission, any state securities commission
in the United States or any other U.S. regulatory authority,
nor have any of such regulatory authorities passed upon or
endorsed the merits of the Offering or the accuracy or adequ-
acy of this Prospectus. Any representation to the contrary is a
criminal offence in the United States.

The Preemptive Rights and the New Shares have not been and
will not be registered under the U.S. Securities Act or any
state securities laws in the United States. Any transfer of Pre-
emptive Rights and any offer and sale of the New Shares are
not permitted except by offer and sale in accordance with Re-
gulation S.

The Offering concerns securities in a Danish company. The
Offering is subject to Danish disclosure requirements which
deviate from the disclosure requirements under U.S. law. The
financial statements contained in this document have been
prepared in accordance with the International Financial Re-
porting Standards (“IFRS”) as adopted by the EU and addi-
tional Danish disclosure requirements for listed companies,
which may not be comparable to the financial statements of
U.S. companies.

It may be difficult to enforce investors’ rights and claims un-
der U.S. federal securities laws because the Company is domi-
ciled in Denmark and some or all executive officers and board
members of the Company may be residents of Denmark. It
may not be possible to file a lawsuit against a non-U.S.
company or its executive officers or board of directors with a
court outside the United States concerning any breach of U.S.
securities laws. It may be difficult to enforce judgments ob-
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tained in U.S. courts against a non-U.S. company and its as-
sociates.

Notice to investors in the United Kingdom

This Prospectus is only being distributed to, and is only di-
rected at, (i) persons outside the United Kingdom or (ii) inve-
stment professionals falling within article 19(5) of the Finan-
cial Services and Markets Act 2000 (Financial Promotion)
Order 2005 (the “Order”) or (iii) high net worth companies,
and other persons to whom it may lawfully be communicated,
falling within article 49(1)(a) to (d) of the Order (all such
persons being referred to collectively as “Relevant Persons”).
The Preemptive Rights and the New Shares are only available
to Relevant Persons, and any invitation, offer or agreement to
subscribe for, purchase or otherwise acquire such Preemptive
Rights or New Shares will be engaged in only with Relevant
Persons. Any person who is not a Relevant Person should not

act or rely on this Prospectus or any of its contents.

Notice regarding the European Economic Area

In relation to each member state of the European Economic
Area that has implemented the Prospectus Directive (each a
“Relevant Member State”), no offering of Preemptive Rights
or New Shares to the public will be made in any Relevant
Member State prior to the publication of a prospectus concer-
ning the Preemptive Rights and the New Shares which has
been approved by the competent authority in such Relevant
Member State or, where relevant, approved in another Rele-
vant Member State and notified to the competent authority in
such Relevant Member State, all pursuant to the Prospectus
Directive, except that with effect from and including the date
of implementation of the Prospectus Directive in such Rele-
vant Member State, an offering of Preemptive Rights and
New Shares may be made to the public at any time in such
Relevant Member State:

(a) to legal entities that are authorised or regulated to ope-
rate in the financial markets or, if not so authorised or
regulated, whose corporate purpose is solely to invest in
securities;

(b) to any legal entity fulfilling at least two of the following
criteria: (i) an average of at least 250 employees during
the last financial year; (ii) a total balance sheet of more
than EUR 43,000,000; and (iii) an annual net revenue
of more than EUR 50,000,000, as shown in its last an-
nual or consolidated accounts;

(c

~

to less than 100 individuals or legal persons (except for
“qualified investors” as defined in the Prospectus Direc-
tive) subject to the prior written consent of the
Company and the Lead Manager; or

(d) in any other circumstances which do not require the
publication by the Company of a prospectus under ar-
ticle 3 of the Prospectus Directive.

For the purposes of the above, the expression an “offering of
Preemptive Rights and New Shares to the public” in relation
to any Preemptive Rights and New Shares in any Relevant
Member State means the communication in any form and by
any means of sufficient information on the terms of the Of-
fering, the Preemptive Rights and the New Shares so as to
enable an investor to decide whether to purchase the Preemp-
tive Rights or purchase or subscribe for the New Shares, as the
same may be varied in that Relevant Member State by any
measure implementing the Prospectus Directive in that Rele-
vant Member State. The term “Prospectus Directive” means
Directive 2003/71/EC and includes all relevant implementa-
tion procedures in each Relevant Member State.

Notice to residents of Canada, Australia, Japan and
other jurisdictions outside Denmark

The Preemptive Rights and the New Shares have not been ap-
proved, disapproved or recommended by any foreign regula-
tory authorities, nor have any of such authorities passed upon
or endorsed the merits of the Offering or the accuracy or ade-
quacy of this Prospectus.

Enforceability of judgments

The Company is a public limited company organised under
the laws of Denmark. All members of Management are resi-
dents of Denmark, and all or a substantial share of the
Company’s and such persons’ assets are located in Denmark.
As a result, it may not be possible for investors to effect service
of process outside Denmark upon the Company or such per-
sons, or to enforce against them in courts outside Denmark
judgements obtained from non-Danish courts based upon ap-
plicable law in jurisdictions outside Denmark.

Forward-looking statements

Certain statements in the Prospectus may contain forward-
looking statements. Such statements concern Management’s
expectations, beliefs, intentions or strategies relating to the
future as at the Prospectus Date. The statements can be iden-
tified by the use of terminology such as “expect”, “assess”, “es-
timate”, “anticipate”, “intend”, “may”, “plan”, “predict’,
“will”, “should”, “seek” or similar expressions. The forward-
looking statements reflect Management’s current views and
assumptions with respect to future events and hence involve
substantial risks and uncertainties. Actual and future results
and performance may differ materially from those contained
in such statements. Except for any prospectus supplements
that the Company may be required to publish under Danish
law, the Company does not intend to and does not assume




any obligation to update the forward-looking statements in
the Prospectus after the Prospectus Date.

Presentation of financial information

Financial information previously published by the Company
for financial years or interim periods may deviate from finan-
cial information published subsequently, e.g. as a result of the
implementation of subsequent retroactive changes to ac-
counting policies and other adjustments in compliance with

IFRS as adopted by the EU.

This Prospectus includes extracts from the Group’s annual re-
ports as at and for the years ended 31 January 2008 (FY
2007/08), 2009 (FY 2008/09) and 2010 (FY 2009/10) prepa-
red by the management of the Group in accordance with
IFRS as adopted by the EU and additional Danish disclosure
requirements for annual reports of listed companies and the
Group’s interim report as at and for the three months ended
30 April 2010 with comparative figures as at and for the three
months ended 30 April 2009, prepared by Management in
accordance with IAS 34 “Interim financial reporting” as
adopted by the EU and additional Danish disclosure require-
ments for interim reports of listed companies. References to
the accounting policies of TK Development in this Prospectus
are to the accounting policies applied in the consolidated fi-
nancial statements of the Group as at and for the year ended
31 January 2010 (FY 2009/10), expected to be applied
unchanged for the year ending 31 January 2011 (FY 2010/11).

Roundings

Figures and percentages in this Prospectus have generally been
rounded. Accordingly, the figures presented in the Prospectus
may differ from the figures presented in the annual reports
and interim financial statements of the Group. Accordingly,
in certain instances, the sum of the figures in a column or row
may not conform exactly to the total figure given for that co-
lumn or row. In addition, certain percentages presented in the
tables in this Prospectus reflect calculations based upon the
underlying information prior to rounding and, accordingly,

may not conform exactly to the percentages that would be
derived if the relevant calculations were based upon the roun-

ded figures.

Presentation of market and industry data and
information provided by third parties

This Prospectus contains information on the markets in which
the Group operates. A substantial part of the information
comes from analyses prepared by external organisations. Such
information is considered to be reliable, but the information
has not been verified, and neither the Company nor the Lead
Manager makes any representation as to the accuracy of such
information. Thus, developments in the Group’s activities
may deviate from the market developments stated in this Pro-
spectus. The Company and the Lead Manager do not assume
any obligation to update such information. If information has
been obtained from third parties, the Company confirms that
such information has been accurately reproduced, and to the
best of the Company’s knowledge and belief and in so far as
can be ascertained from the information published by such
third party, no facts have been omitted which would render
the information reproduced inaccurate or misleading.

Foreign currency information

Amounts included in TK Development’s consolidated finan-
cial statements that were not originally denominated in DKK
have been translated into DKK using the average exchange
rates for the relevant reporting periods with respect to items in
the income statement and cash flow statement and the ex-
change rate at the balance sheet date with respect to balance
sheet items. If the average exchange rates for the relevant re-
porting periods deviate substantially from the actual exchange
rates at the time of transaction, the actual exchange rates are

applied.
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SUMMARY

This summary should be considered as an introduction to this
Prospectus, Any decision to invest in the New Shares should be
made on the basis of the information contained in this Prospectus
as a whole. The individuals or legal entities that have prepared
the summary or any translation thereof, and that have requested
approval thereof, may be subject to civil liability, but only if it is
misleading, incorrect or inconsistent when read in conjunction
with the other parts of the Prospectus. Where a claim relating to
the information contained in this Prospectus is brought before a
court, the plaintiff investor might have to bear the costs of trans-
lating the Prospectus before such legal proceedings are initiated.

The summary should be read in conjunction with other parts of
this Prospectus and is qualified in its entirety by the more detailed
information appearing elsewhere in this Prospectus.

See “Risk Factors” for a discussion of certain special factors that
prospective investors are advised to consider in connection with an
investment in the Shares including the New Shares and the Pre-
emptive Rights.

Business

TK Development is a Danish-based company developing real
property in Northern and Central Europe. The Group’s core
activities span retail projects (shopping centres, retail parks
and high street locations), mixed use projects and, in Poland
and Denmark, residential projects.

The Group operates its core activities through two business
units, TKD Nordeuropa and Euro Mall Holding. Ownership
of the Group’s projects in Germany and Russia is organised in
the business unit TKD, which comprises the rest of the Group
other than the sub-groups TKD Nordeuropa and Euro Mall
Holding. The German project portfolio comprises three sites
for which the Group has no current plans to actively develop,
as well as several completed residential rental properties in
Russia. The sites in Germany and the properties in Russia are
all recognised in the consolidated balance sheet under current
assets.

TK Development has offices in Aalborg (head office), Copen-
hagen, Warsaw, Prague, Stockholm, Helsinki, Vilnius and
Berlin.

At 31 January 2010, the staff totalled 132 employees distri-
buted on 20 in the TKD business unit, 60 in the TKD Nord-
europa business unit and 52 in the Euro Mall Holding busi-
ness unit.

The members of TK Development A/S’ Executive Board are
Frede Clausen, CEQO, and Robert Andersen, Executive Vice
President. Other members of the executive management team
are the country managers, each of whom have operational and

profit responsibilities in their respective national markets, as
well as functional managers in the areas of accounting, finan-
ce, HR and legal services. The Group generated a profit of
DKK 25.4 million on revenue of DKK 1,369.9 million in the
FY 2009/2010 financial year.

The Company is listed on NASDAQ OMX and has a share-
holder base of more than 8,200 shareholders.

Mission and strategy
The overall mission of TK Development is to create added
value by developing real property.

The Group is a development and service enterprise specia-
lising in being a profit-generating and creative liaison between
tenants and investors.

Business concept

In collaboration with tenants and investors, TK Development
plans and arranges the construction of new buildings, and the
expansion and conversion of real property based on tenant
needs and investor requirements.

The Group develops projects, which involves innovation, fin-
ding the right location, drafting project layout in relation to
customer flows in shopping centres, for example, letting, con-
struction management and concluding contracts with con-
struction companies and subcontractors for the execution of
the construction assignments. In terms of segments, the
Group focuses on the establishment of shopping centres, retail
parks and corporate headquarters and related mixed use and
multi-functional projects as well as residential housing, the
last primarily in Poland.

The retail segment will continue to be the Group’s most im-
portant segment in the years ahead based on continued expan-
sion of its already extensive network of contacts.

The Group owns a few investment properties for letting pur-
poses. The Group monitors the market situation on an ongo-
ing basis with a possible view to selling its investment proper-
ties. The Group does not intend to expand its investment
property portfolio, but will use its capital for development
projects instead.

Project development process

At the beginning of a project, the Group’s project developers
seek out prime locations based on the specific requirements of
tenants and investors. When a location has been identified, a
rough budget is drawn up.

As a main rule, the Group secures an option to acquire the
selected plot of land. That ensures the Group of the right to
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the property while the necessary planning basis and other re-
gulatory approvals are obtained. In the meantime, indepen-
dent architects prepare a project outline and the Group’s pro-
ject engineers review construction costs indicated in the
project proposal.

Before acquiring the land, the Group seeks to enter into pre-
let agreements with anchor tenants. In many cases a few pre-
lets with such anchor tenants can create added demand for the
remaining leases of a project. This mainly applies to shopping
centres and retail parks. In addition, the Group works to enter
into project takeover agreements with selected investors. In
addition, a final budget is prepared and approved by Manage-
ment, and agreements are concluded with contractors and
subcontractors to perform the actual construction work.

Project construction can be financed through forward fun-
ding agreements with investors or by the Group providing fi-
nancing. In a forward funding agreement, the Group ensures

that the current project construction costs are paid by the in-
vestor rather than by the Group. If a project is not forward
funded, the Group’s sales department will endeavour to sell
the project before completion.

If TK Development has not sold a project to an investor be-
fore completion, the Group retains the day-to-day operations
of the project and regularly assesses potential opportunities for
selling it to an investor.

The Groups project portfolio

The Group’s project portfolio comprised 946,000 sqm at 30
April 2010, of which sold projects accounted for 135,000 sqm
and other projects accounted for 811,000 sqm.

The table below sets out project portfolio floor space distri-
buted on the two business units.

TABLE 1: PROJECT PORTFOLIO AT 30 APRIL 2010 (BUILDING RIGHTS, SQM)

’000 sqm TKD Nordeuropa Euro Mall Holding Total* % of total
Sold

Completed 0 0 0%
In progress 0 14 1.5%
Not initiated 114 121 12.8%
Total 21 114 135 14.3%
Other

Completed 56 59 115 12.1%
In progress 32 7 39 4.1%
Not initiated 390 267 657 69.5%
Total 478 333 811 85.7%
Project portfolio 499 447 946 100.0%

* In addition, TKD has recognised 11,600 sqm, which is currently not being developed and does not form a part of TKD Nordeuropa or Euro Mall Holding.
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Market

The property development market is generally sensitive to cy-
clical fluctuations and largely driven by general economic
growth.

The property development market generally tracks develop-
ments in GDP. Since the onset of the economic and financial
crisis in 2008, GDP growth has receded sharply in all markets
where TK Development has an active presence.

In other words, the economic and financial crisis has caused a
general economic decline which has also affected the property
sector, including the segments and markets TK Development
operates in. A number of factors have been impacted by the
economic and financial crisis, including land prices, the gene-
ral supply of property projects, financing opportunities, inclu-
ding investor willingness to invest in property projects and

tenant preference for renting new locations in completed pro-

perty projects.

Management believes that market conditions developed fa-
vourably in the beginning of 2010 relative to the preceding
period. The investor side, for example, has witnessed cautious
optimism and increased propensity to invest. Management
believes that the market price correction is largely in place,
meaning that new price levels have been found for land, con-
struction projects, rent and the pricing of real property.

Prospective Financial Information 2010/11

Based on Management’s expectations as to market conditions
for the coming year, already completed sales and the prospects
for the existing project portfolio which includes several com-
pleted projects ready for sale, Management expects an incre-
ased level of activity for FY 2010/11 compared to FY 2009/10
and a profit after tax in the region of DKK 100 million.

Reasons for the Offering and use of proceeds

Management reviews the Group’s capital structure on a regu-
lar basis, as well as the need for any adjustments. Manage-
ments overall aim is to provide a capital structure that sup-
ports the Group’s long-term growth, while at the same time
ensuring the best possible relation between equity and loan
capital and thus maximising the return for the Company’s

shareholders.

Management believes that the Group’s present cash flows and
equity base will be sufficient to execute the projects currently
in progress, also without selling any of the completed projects.
Moreover, it is expected that the projects which have been
fully financed, either by bank loans or by forward funding,
can be executed. In order to initiate the development and con-
struction of additional projects and thus exploit the project
opportunities, Management assesses that a capital injection of

about DKK 200 million will be necessary and will provide an
opportunity to increase shareholder returns. These expectati-
ons are based on several specific projects for which the Group
would like to secure the rights at the current price level. Ma-
nagement expects that this will help the Group gain faster ac-
cess to projects with a higher anticipated return than that of-
fered by most of the existing ongoing projects in the portfolio.
The scope of additional projects initiated will, apart from the
capital injection, also depend on the future sale of completed
projects, general market conditions, etc.

Risk factors

Investing in the Subscription Rights, the New Shares or the
Existing Shares involves a high degree of risk. You should con-
sider carefully the following risk factors, which Management
considers material, in conjunction with other information
contained in this Prospectus prior to making any investment
decision with respect to the Preemptive Rights, the New Sha-
res or the Existing Shares.

Some of the most important risks include, but are not limited

to, the following:

* Effects arising from economic fluctuations

¢ Developments in financing possibilities, interest rates and
interest terms

¢ Effects of price fluctuations on property markets and rent
levels

¢ Competition in the markets where the Group plays an ac-
tive role

¢ Development activities to which the Group is exposed as a
property developer, including the initial development sta-
ges, divestment/sale of completed projects, reliance on
contractors involved in projects

* Compliance with time schedules, both in terms of the
Group’s own responsibilities and the responsibilities of the
Group’s counterparties in respect of the individual de-
velopment projects

¢ Staff matters

¢ Environmental matters

¢ Tax and VAT matters related to the property sector, inclu-
ding risks relating to deferred tax and joint taxation

¢ Authority approval for the development of new projects

e Agreements with property development partners, inve-
stors, tenants, contractors and banks

 Litigation and disputes

* Ability to achieve expected future financial results

* Adapting activities relative to prevailing and expected mar-
ket conditions

* Achieving sufficient financing and cash resources

* Insufficient ability to fully hedge currency fluctuations

* Losses on receivables and/or counterparties in relation to
operations, insurance and ﬁnancing

¢ Uninsurable claims
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The market prices of the Shares and the Preemptive Rights
If the Company issues additional shares or other securities
in the future

Withdrawal of the Offering

If the Offering is not completed, investors who have ac-
quired Preemptive Rights may incur a loss

If the Offering is not completed, purchasers of the New
Shares prior to completion of the Offering may lose their
investment

A drop in the market price of the Shares which may cause
the Preemptive Rights to lose their value

Volatility in the price of the Preemptive Rights

The Preemptive Rights becoming null and void due to
non-exercise before 25 August 2010 at 5.00 p.m. CET
Dilution of ownership interests if Existing Shareholders
fail to exercise their Preemptive Rights in full

If the net proceeds from the offering are not used as ex-
pected

Matters that may influence the value of the Shares for in-
vestors resident outside Denmark

Risk that the Preemptive Rights cannot be acquired and/or
exercised by shareholders in jurisdictions outside the EU
Foreign exchange risks for shareholders outside Denmark
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SUMMARY FINANCIAL INFORMATION

Set out below are selected financial highlights as at and for the
years ended 31 January 2008, 2009 and 2010 and as at and
for the three months ended 30 April 2010 with comparative
figures as at and for the three months ended 30 April 2009.

The following review should be read in conjunction with the
consolidated and interim financial statements and the notes
thereto, included elsewhere in this Prospectus.

The consolidated financial statements have been extracted
from the audited annual reports as at and for the financial
years ended 31 January 2008 and 2009, respectively, and the
audited consolidated and parent company financial state-
ments as at and for the financial year ended 31 January 2010,

which have been prepared in accordance with the Internatio-
nal Financial Reporting Standards as adopted by the EU and
additional Danish disclosure requirements for annual reports
of listed companies.

The interim report for the three months ended 30 April 2010
with comparative figures for the three months ended 30 April
2009 is presented in accordance with IAS 34 “Interim finan-
cial reporting” as adopted by the EU and additional Danish
disclosure requirements for interim reports of listed compa-
nies. The independent auditors of TK Development A/S have
neither audited nor reviewed the interim report as at and for
the three months ended 30 April 2010 with comparative figu-
res as at and for the three months ended 30 April 2009.
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TABLE 2: SELECTED CONSOLIDATED FINANCIAL HIGHLIGHTS

FY Q1
2007/08 2008/09 2009/10 2009/10 2010/11

DKKm unless otherwise indicated Audited Audited Audited Unaudited Unaudited
Income statement
Revenue 2,586.8 1,052.4 1,369.9 49.6 159.7
Net value adjustment, investment properties 44.5 57.7 -10.9 3.5 1.5
Gross profit 553.8 375.0 200.5 25.6 67.2
Operating profit (EBIT) 386.8 201.7 57.5 -11.7 34.5
Financing, etc. -41.7 -33.4 -17.9 -3.8 -8.8
Profit/loss before tax 345.4 168.0 39.4 -15.4 26.4
Profit/loss for the period 271.9 155.2 25.4 -12.0 19.5
Shareholders’ share of profit/loss for the period 249.5 155.2 25.4 -12.0 19.5
Balance sheet
Balance sheet total 4,070.9 3,816.1 4,377.3 3,956.4 4.583.1.
Property, plant and equipment 598.8 380.8 364.3 383.3 365.5

of which investment properties 584.6 366.5 355.1 369.8 356.6
Project portfolio 1,945.5 2,541.3 3,249.5 2,773.9 3.380.5.

of which project portfolio 1,998.3 2,541.3 3,253.5 2,776.5 3.380.5.

of which prepayments received from customers -52.8 0.0 -4.0 -2.6 0.0
Equity ex. minority interests 1,439.9 1,506.0 1,593.4 1,512.1 1.626.2.
Total equity 1,533.8 1,506.0 1,593.4 1,512.1 1.626.2.
Cash flows from operating activities 142.6 -431.4 -582.8 -158.2 -126.1
Net interest-bearing debt, end of period 1,094.9 1,509.5 2,178.9 1,705.4 2.270.0.
Financial ratios
Return on equity (ROE) 19.2% 10.5% 1.6% -3.2% 4.8 %
EBIT margin 15.0% 19.2% 4.2% -23.6% 21.6 %
Equity ratio 37.7% 39.5% 36.4% 38.2% 35.5 %
Equity value (in DKK per share) 51.3 53.7 56.8 53.9 58.0
Earnings per share (EPS) of nom. DKK 20 (in DKK) 8.9 5.5 0.9 -0.4 0.7
Dividend (in DKK per share) 0.0 0.0 0.0 0.0 0.0
Ratios adjusted for warrants
Return on equity (ROE) 19.2% 10.5% 1.6% -3.2% 4.8 %
Equity ratio 37.7% 39.5% 36.4% 38.2% 35.5 %
Equity value (in DKK per share) 51.3 53.7 56.8 53.9 58.0
Diluted earnings per share (EPS-D) of nom. DKK 20
(in DKK) 8.8 5.5 0.9 -0.4 0.7

The calculation of financial ratios was based on the guidelines issued by the Danish Society of Financial Analysts. Basis for calculating equity ratio: Equity, end of periodlequity and

liabilities, end of period.
The consolidated financial s

have been restated retrospectively for changes in accounting policies and reclassifications made in FY 2009/10 and FY 2008/09.
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SUMMARY OF THE OFFERING

Issuer:

Capital Reduction:

The Offering:

Subscription Price of New
Shares:

Subscription ratio:

Allocation of Preemptive
Rights:

Cut-off date:

Ex-rights date:

Trading in Preemptive
Rights:

Subscription Period:

Subscription method:

TK Development A/S, Vestre Havnepromenade 7, 9000 Aalborg, Denmark.
The ISIN code of the Existing Shares is DK0010258995 (TKDV).

The Company’s company reg. (CVR) no. is 24 25 67 82.

At the Company’s extraordinary general meeting held on 1 July 2010, it was resolved, subject to
completion of the Offering, to reduce the Company’s share capital by a nominal amount of DKK
140,219,050 by reducing the denomination of the Shares from DKK 20 nominal value to DKK
15 nominal value. The reduction amount will be transferred to a special reserve under equity which
may subsequently only be used as resolved by the shareholders in general meeting. The Capital
Reduction will take place concurrently with the registration of the capital increase related to the
Offering with the Danish Commerce and Companies Agency. On completion of the Capital Re-
duction and prior to the capital increase related to the Offering, the nominal value of the Company’s
share capital will amount to DKK 420,657,150 divided into 28,043,810 Shares, each with a no-
minal value of DKK 15.

The Offering which is subject to final completion and registration of the Capital Reduction, com-
prises 14,021,905 New Shares with a nominal value of DKK 15 each offered with preemptive
rights to Existing Shareholders at the ratio of 1:2.

All New Shares are offered at DKK 15 per Share with a nominal value of DKK 15 each, free of
brokerage.

The New Shares are offered with preemptive rights to the Existing Shareholders of the Company
at the ratio of 1:2.

On 11 August 2010 at 12.30 p.m. CET, anyone registered with VP Securities as a shareholder of
the Company will be allocated one (1) Preemptive Right for each Existing Share held.

Preemptive Rights are allocated in book-entry form through VP Securities.

The Existing Shares will be traded cum Preemptive Rights on NASDAQ OMX until 6 August
2010, end of business.

As from 9 August 2010 at 9.00 a.m. CET, the Existing Shares will be traded ex Preemptive Rights,
provided that such Existing Shares are traded at customary three-day settlement.

The Preemptive Rights are negotiable instruments that have been approved for admission to tra-
ding and official listing on NASDAQ OMX. The Preemptive Rights can be traded on NASDAQ
OMX from 9 August 2010 at 9.00 a.m. CET until 20 August 2010 at 5.00 p.m. CET.

Holders wishing to sell their Preemptive Rights should instruct their custodian institution or other
financial intermediary accordingly.

The New Shares can be subscribed for from 12 August 2010 until 25 August 2010 at 5.00 p.m.
CET. During this period, the New Shares will thus be allocated under the temporary securities
identification code through VP Securities upon exercise of Preemptive Rights against payment of
the Subscription Price.

Holders of Preemptive Rights wishing to subscribe for New Shares will be required to do so
through their own custodian institution in accordance with the rules of such institution. For hol-
ders of the Preemptive Rights, the deadline for notification of exercise depends on the agreement
with and the rules and procedures of the relevant custodian institution or other financial interme-
diary, and the deadline may be earlier than the last day of the Subscription Period. When a holder
has exercised his Preemptive Rights, such exercise cannot be withdrawn or changed.

Upon exercise of Preemptive Rights and payment of the Subscription Price during the Subscription
Period, the New Shares will be allocated under the temporary securities identification code through
VP Securities at the end of a business day.
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Admission of the New
Shares to trading and
official listing:

Payment:

Unexercised Preemptive
Rights:

Lead Manager:

Advance commitments:

Underwriting commitments:

Proceeds:

The New Shares to be issued by the Company on exercise of the Preemptive Rights will be registe-
red under the temporary ISIN code DK0060238277. The New Shares will not be traded and of-
ficially listed under the temporary ISIN code. Upon expiry of the Subscription Period, the New
Shares will be registered with the Danish Commerce and Companies Agency and admitted to
trading and official listing under the ISIN code of the Existing Shares, DK0010258995, which is
expected to take place on 31 August 2010. The New Shares have been approved for admission to
trading and official listing on NASDAQ OMX, subject only to registration with the Danish Com-
merce and Companies Agency.

When exercising the Preemptive Rights, the holder must pay DKK 15 per New Share subscribed
for. Payment for the New Shares must be made in Danish kroner on the date of subscription,
however, not later than on 25 August 2010 at 5.00 p.m. CET for subscription on the last day of
the Subscription Period, against registration of the New Shares on the holder’s account with VP
Securities under the temporary ISIN code.

Any Preemptive Rights that are not exercised during the Subscription Period will lapse with no
value, and the holder of such Preemptive Rights will not be entitled to compensation. The Sub-
scription Period closes on 25 August 2010 at 5.00 p.m. CET.

Nordea is the Lead Manager.

The Shareholder Group has made advance commitments to the Company, subject to the satisfac-
tion of certain conditions, to exercise Preemptive Rights allocated on the basis of the Existing
Shares held by each of them to subscribe for a total of 3,870,676 New Shares, corresponding to
total gross proceeds of DKK 58.1 million. The Company will pay the Shareholder Group an un-
derwriting commission totalling 1.5% of the total amount comprised by advance commitments.
For a detailed description of the Shareholder Group and advance commitments of the individual
shareholders, see “Part II - The Offering - Terms and Conditions of the Offering - Advance and

underwriting commitments”.

The Group of Underwriters has made underwriting commitments to the Company, subject to the
satisfaction of certain conditions, to subscribe, in proportion to their underwriting commitments,
for up to 10,152,884 New Shares at the Subscription Price which have not been subscribed for by
the Company’s Existing Shareholders pursuant to Preemptive Rights allocated or by investors
pursuant to Preemptive Rights acquired on expiry of the Subscription Period, corresponding to
total gross proceeds of DKK 152.3 million. The Company will pay the Group of Underwriters an
underwriting commission totalling 1.5% of the total amount comprised by underwriting com-
mitments. For a detailed description of the Group of Underwriters and the underwriting commit-
ments of the individual investors, see “Part II - The Offering - Terms and Conditions of the Offe-
ring - Advance and underwriting commitments”.

The Group of Underwriters do not intend to subscribe for New Shares by exercising unexercised
Preemptive Rights (which have lapsed), but will subscribe for the total number of New Shares
calculated on the basis of the difference between the number of New Shares subscribed for through
the exercise of the Preemptive Rights and the total number of New Shares. Such New Shares will
be subscribed for at the Subscription Price.

The Shareholder Group and the Group of Underwriters have made total advance and underwriting
commitments to subscribe for a total of 14,023,560 New Shares corresponding to more than the
total number of shares in the Offering.

The gross proceeds from the Offering will amount to DKK 210.3 million.

The net proceeds (gross proceeds less estimated expenses incurred by the Company in connection
with the Offering) are expected to be DKK 198.3 million.
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Termination of the Rights
Issue Agreement and
withdrawal of the Offering:

Lock-up:

ISIN codes:

Voting rights:

Dividend rights:

Treasury shares:

Issuing agent:

Applicable law and
jurisdiction:

Under the Rights Issue Agreement, the Offering may be withdrawn should events occur before 6
August 2010, which is the last trading day before trading in Preemptive Rights begins, which in the
opinion of the Company or the Lead Manager, would make the completion of the Offering inad-
visable.

Furthermore, in the period until registration of the capital increase with the Danish Commerce
and Companies Agency, expected to take place on 27 August 2010, the Lead Manager is entitled,
in certain exceptional and/or unpredictable circumstances (including force majeure), to terminate
the Rights Issue Agreement and, in such case, the Company shall withdraw the Offering. The
Rights Issue Agreement also contains conditions for the completion of the Offering which the
Company believes are usual in such offerings, including that the completion of the Offering is
subject to the satisfaction of all conditions set out in the Rights Issue Agreement. If one or more
conditions for completion of the Offering are not met, the Lead Manager may, at its discretion,
terminate the Rights Issue Agreement and thus require that the Company withdraw the Offering.

Any withdrawal will be notified immediately to NASDAQ OMX and announced as soon as pos-
sible in the Danish daily newspapers in which the Offering was announced.

If the Offering is not completed, any exercise of Preemptive Rights that has already taken place will
be cancelled automatically and the subscription amount for the New Shares will be refunded (less
any brokerage fees) to the latest registered owner of the New Shares as of the date of withdrawal,
all Preemptive Rights will lapse, and no New Shares will be issued, potentially causing investors
who may have acquired Preemptive Rights and/or New Shares to incur a loss. Trades in Preemp-
tive Rights executed during the trading period for the Preemptive Rights will not be cancelled or
reversed. As a result, investors who have acquired Preemptive Rights will incur a loss corresponding
to the purchase price of the Preemptive Rights plus any brokerage fees, unless the parties to the
transaction have specifically agreed otherwise or they otherwise succeed in recovering the purchase
price of such Preemptive Rights from the seller. Investors who have acquired New Shares in off-
market transactions will incur a loss corresponding to the proportion of their investment that ex-
ceeds the subscription amount plus any brokerage fees, unless the parties to the transaction have
specifically agreed otherwise or they otherwise succeed in recovering the purchase price of such
New Shares from the seller.

Under the Rights Issue Agreement, the Company has, for a period of 180 days from expiry of the
Subscription Period, undertaken not to offer, allo, issue, sell or agree to sell or otherwise dispose
of Shares or to grant share options (except in accordance with the Company’s existing practice) or
to issue securities convertible into Shares without the prior written consent of the Lead Manager,
unless required under current law or as a result of the exercise of issued warrants.

Existing Shares: DK0010258995 (TKDV).

New Shares (temporary code): DK0060238277.
Preemptive Rights: DK0060238350

Each share amount of DKK 1 carries one (1) vote.

The New Shares carry the same rights as the Existing Shares to any dividends declared and payable
as from FY 2010/11.

The Company does not hold any treasury shares as at the Prospectus Date.

The Company’s issuing agent is Nordea Bank Danmark A/S, Issuer Services, Helgeshej Allé 33,
DK-2630 Taastrup, Denmark.

The Offering is subject to Danish law. This Prospectus has been prepared in compliance with the
standards and requirements of Danish law, including the rules issued by NASDAQ OMX. Any
dispute that may arise as a result of the Offering must be brought before the Danish courts of law.
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Selling and transfer
restrictions:

How to order this
Prospectus:

The Preemptive Rights and the New Shares will be subject to certain selling and transfer restricti-
ons, see “Part II - The Offering - Terms and conditions of the Offering - Jurisdictions in which the
Offering will be made and restrictions applicable to the Offering”.

Requests for copies of this Prospectus may be addressed to:

Nordea Bank Danmark A/S
Securities Operations/HH 7324
P.O. Box 850

DK-0900 Copenhagen C

Tel: +45 33 33 50 92

Fax: +45 33 33 31 82

E-mail: prospekt.ca@nordea.com

This Prospectus may also, with certain exceptions, including prohibition on access by persons lo-
cated in the United States, be downloaded from the Company’s website: www.tk-development.dk
The contents of the website do not form part of the Prospectus.

Expected timetable of principal events

Publication of Prospectus:

Last day of trading in Existing Shares
cum Preemptive Rights:

First day of trading in Existing Shares
ex Preemptive Rights:

Trading period for Preemptive Rights commences:
Allocation time for Preemptive Rights:
Subscription Period for New Shares commences:
Trading period for Preemptive Rights closes:
Subscription Period for New Shares closes:

Completion of the Capital Reduction and the Offering:

Announcement of the results of the Offering:

Date of admission of the New Shares to trading and offi-
cial listing under the ISIN code of the Existing Shares:

5 August 2010

6 August 2010

9 August 2010

9 August 2010 at 9.00 a.m. CET
11 August 2010 at 12.30 p.m. CET
12 August 2010 at 9.00 a.m. CET
20 August 2010 at 5.00 p.m. CET
25 August 2010 at 5.00 p.m. CET

The Offering will be completed only if and when the New Shares
subscribed for are issued by the Company after registration of the
capital increase and simultaneous registration of the Capital Re-
duction with the Danish Commerce and Companies Agency,
expected to take place on 27 August 2010

Expectedly two Business Days after the end of the Subscription
Period, expected to take place on 27 August 2010

Expected to take place on 31 August 2010
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RISK FACTORS

In addition to the other information contained in this Prospectus,

prospective investors should carefully consider the following risk
Jfactors when contemplating an investment in Preemptive Rights,

the New Shares or Existing Shares. Management believes that the
following risk factors are the most significant risks that should be
considered in an analysis of the Group. This description of risks is
not exhaustive, nor are the risk factors presented in any order of
priority. Prospective investors should be aware that an investment
in the New Shares, Preemptive Rights and Existing Shares invol-

ves a high degree of rvisk. Should any of the risk factors ser out
below materialise, it could have a material adverse effect on the
Group’s future performance, results of operations, cash flows and
Jfinancial position.

It is not possible to quantify the extent to which each individual
risk factor may impact the Group, as each individual risk factor
may materialise to varying degrees, with unforeseen consequences.

This Prospectus also contains forward-looking statements that in-
volve risk and uncertainty. The Group’s future results could differ
materially from those anticipated in these forward-looking state-
ments, including but not limited ro as a result of the risks the
Group faces as described below and elsewhere in this Prospectus.

RISKS RELATING TO GROUP OPERATIONS

Effects arising from economic fluctuations

The consequences or a potential relapse of the economic and
financial crisis are difficult to predict, both locally and glo-
bally, but could to a very significant extent affect demand for
properties, rent levels, prices, vacancy rates and financing in
the Group’s main markets and thus constitute a significant
factor of uncertainty.

The consequences or a potential relapse of the crisis, locally or
globally, may cause demand for new properties to drop
further, which could have a serious impact on the Group’s
ongoing development and, at worst, trigger a fall in the sale of
development projects and result in a shortage of liquidity for
the financing of future development projects.

The Group is unable to assess how the consequences or a po-
tential relapse of the economic and financial crisis may de-
velop globally or locally and how such events will affect the
Group’s ability to operate a profitable business in the future. A
material adverse change in price levels and financing possibili-
ties in the Group’s markets relative to expectations could have
a material adverse effect on the Group’s future performance,
results of operations, cash flows and financial position.

Property prices and rental income

The Group is affected by price fluctuations in the various pro-
perty markets in which the Group operates as well as by gene-
ral economic trends. A part of the Group’s project portfolio
has thus been under earnings pressure during the economic
and financial crisis. Rents for a part of the project portfolio
have also been under pressure. Such fluctuations particularly
affect the value of the Group’s portfolio of land, ongoing and
completed projects and the potential for developing new pro-
jects. Falling prices on land and property and falling rent le-
vels may have an adverse effect on the Group’s earnings and
the carrying amount of the projects in the portfolio which
have not yet been fully divested and could restrict the Group’s
future project opportunities. This could have a material ad-
verse effect on the Group’s future performance, results of ope-
rations, cash flows and financial position.

Investment properties

The Group’s investment properties are classified in the finan-
cial statements under property, plant and equipment. Invest-
ment properties are generally exposed to the same risks as the
Group’s project portfolio, including but not limited to rental
conditions and property prices, and the value of such property
may decline significantly relative to its carrying amount in the
balance sheet and could thus have a material adverse effect on
the Group’s future performance, results of operations, cash
flows and financial position.

Moreover, there is a letting risk attaching to those of the
Group’s leases that expire while the Group owns the underly-
ing investment property. If the Group fails to renew these ag-
reements, fails to enter into new leases, or if the agreements
can be entered into only on less favourable terms and conditi-
ons, it could have a material adverse effect on the Group’s fu-
ture performance, results of operations, cash flows and finan-
cial position.

Competition in the property markets

Property market conditions in the countries in which the
Group operates have in recent years been affected by the eco-
nomic and financial crisis, which has resulted in lower prices
on property and reduced access to financing. Other compa-
nies in the sector with better access to financing, which are to
a larger degree able to finance their own projects, or which do
not have substantial exposure in their existing portfolio may
be in a stronger position than the Group in negotiations with
investors and tenants for new projects. If competition from
such companies intensifies, it could have a material adverse
effect on the Group’s future performance, results of operati-
ons, cash flows and financial position.

If other companies develop new financing and/or investment
models, quote better prices, offer more attractive projects, or

22 | TK DEVELOPMENT A/S |



otherwise differentiate themselves, and the Group is unable to
offer competitive products or terms, this could have a mate-
rial adverse effect on the Group’s future performance, results
of operations, cash flows and financial position.

Development activities

The Group operates as a property developer and is conse-
quently subject to various risks at different stages of the de-
velopment process.

Initial development stage

At the initial project development stage, the Group in most
cases only holds option rights to purchase a project site. In
most cases, the Group only purchases a building site when the
necessary planning basis for the project has been obtained. If
the Group acknowledges that such initial development efforts
will not mature into a realisable project, it could have the ef-
fect that the project will have to be abandoned. This part of
the development phase is thus subject to the risk that costs
related to obtaining the necessary planning basis for the pro-
ject and the price of acquiring the purchase option for the
building site will be lost. Project costs relating to unsold pro-
jects are recognised if the relevant projects are abandoned.
This could have a material adverse effect on the Group’s future
performance, results of operations, cash flows and financial
position.

The project sites may also be acquired before the necessary
planning basis for the project has been obtained, or before
other regulatory matters have been obtained, which involves
an increased economic risk if the project cannot be complet-
ed. If such planned projects on acquired project sites cannot
be completed, it could have a material adverse effect on the
Group’s future performance, results of operations, cash flows
and financial position.

Divestment/sale of completed projects

Construction of unsold projects will generally only be given
the go-ahead if lease agreements have been concluded for at
least 60% of the leasable premises. The Group thus assumes a
letting and sales risk on the project and on the financing the-
reof. In addition to the above-mentioned project development
risks, there is also a risk relating to such projects that a project
cannot be sold at a satisfactory profit. This may force the
Group to keep the project for an extended period of time and
continue to tie up the working capital involved or to sell the
project at a lower profit or at a loss. Unfavourable develop-
ments in the Group’s markets may for unsold projects entail a
risk that investor yield requirements increase significantly, po-
tentially causing the resources applied and costs incurred by
the Group to be lost, and, moreover, the value of acquired
land or options to acquire land may decline, which may have

a material adverse effect on the Group’s future performance,
results of operations, cash flows and financial position.

Some of the Group’s development projects will be sold to in-
vestors at a price based on a fixed, agreed initial return calcu-
lated on the lease agreements concluded in the project de-
velopment phase. In cases where a sales agreement is concluded
before all lease agreements in the project have been finalised,
the Group undertakes a calculated risk that the remaining pre-
mises cannot be let on terms and conditions that ensure a sa-
tisfactory profit. The Group also assumes a counterparty risk,
including with respect to, but not limited to, tenants and in-
vestors. For such sold projects, construction will not be initi-
ated until the Group expects to be able to meet the require-
ments from the investor which finalise the project sale. These
requirements typically fall within the Group’s sphere of com-
petencies. If the sale cannot be completed anyway, it could
have a material adverse effect on the Group’s future perfor-
mance, results of operations, cash flows and financial position.

Dependence on contractors

‘The Group generally contracts with one design and build con-
tractor per development project. However, the size and com-
plexity of the Group’s projects sometimes makes it impossible
to enter into design and build contracts and in such cases has
to enter into general and/or separate contracts. Most con-
struction contracts contain provisions concerning payment of
penalties or damages due to the contractor’s breach of the con-
tract, including in the event of constructional defects or delays
in connection with the completion of a project. There can be
no assurance that all agreements with contractors will fully
cover all of the Group’s costs in the event of a breach of con-
tract by a contractor or that the contractor will be able to pay
for such claims. Particularly in cases that do not involve a de-
sign and build contract, the Group remains vulnarable to er-
rors, misunderstandings and delays caused by the Group’s
sub-suppliers and errors in the Group’s own project manage-
ment. Any delays or increased costs incurred as a result thereof
could have a material adverse effect on the Group’s future per-
formance, results of operations, cash flows and financial posi-
tion.

Compliance with time schedules

'The Group bases its individual projects on overall and detailed
time schedules. Time is a crucial factor in complying with ag-
reements concluded with tenants and investors and a signifi-
cant factor in ensuring that the individual projects progress
according to plan and, accordingly, that the Group generates
the earnings expected. Prior to construction startup, it is im-
portant that the Group obtains the necessary authority ap-
provals as planned and that the Group achieves a satisfactory
rate of pre-letting, both in order to ensure that construction
starts according to plan. After construction has started, it is

23



important, among other things, to complete the construction
on time and in compliance with the agreements made with
tenants and the investor. Any failure to comply with the as-
sumed and planned time schedules could have a material ad-
verse effect on the Group’s future performance, results of ope-
rations, cash flows and financial position.

Staff matters

The knowledge, experience and network of key employees
constitute some of the Group’s greatest competencies and are
thus key prerequisites for the Group’s ability to carry on a
profitable business. Accordingly, ensuring these employees’
long-term commitment is a vital parameter for the Group.
However, there can be no assurance that the Group will be
able to retain existing or attract new employees and this could
have a material adverse effect on the Group’s future perfor-

mance, results of operations, cash flows and financial position.

Environmental matters

Soil samples are taken and thorough environmental analyses
conducted before land is acquired for project development or
buildings. If there are grounds for suspecting pollution in
connection with the acquisition of sites and existing buil-
dings, a caveat to such effect is entered in the contract, either
in the form of guarantees or by the Group completely refrai-
ning from acquiring the site. Any pollution from previous
activities will be cleaned up by the seller or cash compensation
will be provided. The Group may also refrain from exercising
the option to acquire the site. Any insufficient clean-up of
developed sites or wrong assessment of the need for a clean-up
of undeveloped sites could result in unforeseen costs. If such
costs cannot be passed on to the seller of the site and/or the
contractor, it could have a material adverse effect on the
Group’s future performance, results of operations, cash flows
and financial position.

Tax matters for the Group

Deferred tax asset

A deferred tax asset of DKK 286.0 million is recognised in the
balance sheet at 30 April 2010. The tax asset relates mainly to
tax loss carryforwards in the various subsidiaries. Valuation is
based on the existing rules for carrying forward losses and
joint taxation or group contributions and assuming that each
subsidiary is a going concern. A change in the terms and as-
sumptions for carrying forward losses and joint taxation/
group contributions could result in the value of the tax assets
being lower than the value computed at 30 April 2010.

Management has performed the valuation of the tax asset on
the basis of available budgets and profit forecasts for a five-
year period. For the first three years, budgets are based on an
evaluation of specific projects in the Group’s project portfolio.
For the following two years, the profit forecasts are supported

by specific projects in the project portfolio with a longer time
horizon than three years as well as various project opportuni-
ties. A change in the terms and assumptions for budgets and
profit forecasts could result in the value of the tax assets being
lower than the value computed at 30 April 2010 and this
could have a material adverse effect on the Group’s future per-
formance, results of operations, cash flows and financial posi-
tion.

Joint taxation

The Group has been jointly taxed with its German subsidia-
ries for a number of years. The retaxation balance in respect of
the jointly taxed German companies amounted to DKK
391.6 million at 31 January 2010. Full retaxation would trig-
ger a tax charge of DKK 97.9 million at 31 January 2010. Tax
has not been provided on the retaxation balance, because Ma-
nagement does not plan to invoke changes in the Group that
would result in full or partial retaxation. If Management takes
a different view, this could have a significant adverse effect on
the Group’s future performance, results of operations, cash
flows and financial position.

Tax and VAT matters related to the property sector
A change in tax and VAT legislation, including any regulatory
or court interpretation thereof, in Denmark or in the coun-
tries in which the Group operates could have a significant in-
fluence on the Group’s tax situation and/or on the value of
development projects in the form of reduced profits or higher
yield requirements etc. from the investors of the Group’s pro-
jects. A change in tax or VAT legislation or any interpretation
thereof could have a material adverse effect on the Group’s
future performance, results of operations, cash flows and fi-
nancial position.

Due to the complexity of Danish tax, VAT and duty legislati-
on, and since compliance in practice involves a number of
assessments, there can be no assurance that any reviews made
by the authorities could not result in conclusions that could
have a material adverse effect on the Group’s future perfor-
mance, results of operations, cash flows and financial position.

Approvals from the authorities

The Group’s future earnings depend on the inflow of new pro-
jects and consequently on the future availability of new buil-
ding sites and authority approvals (planning legislation, local
development plans, planning permission, etc.) concerning the
location, size and use of a property. Changes in local develop-
ment plans or other factors that make obtaining planning per-
mission difficult or restrict the supply of building sites could
have a material adverse effect on the Group’s future perfor-
mance, results of operations, cash flows and financial position.
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RISKS RELATING TO CONTRACT PARTNERS

Third-party agreements

A major portion of the Group’s business consists of conclu-
ding agreements with development partners, investors,
tenants and contractors for property development projects.
‘The most important risks relating to these contractual relati-
onships are described below. These risks could have a material
adverse effect on the Group’s future performance, results of
operations, cash flows and financial position.

Agreements with development partners

Agreements have been made with the following major de-
velopment partners: Udviklingsselskabet By og Havn I/S, Fre-
derikshavn Maritime Erhvervspark A/S, Atrium European
Real Estate Limited, Miller Holdings International Limited,
LMS Outlet Limited, GE Capital Investments Holding B.V.
and HCEPP II Luxemburg S.A. (Heitman). The risks prima-
rily break down into potential problems due to disagreements
regarding strategy, development focus and speed of develop-
ment on the one hand and the risk of collaborations being
terminated on the other. The Group has attempted to counter
these risks by concluding long-term cooperation agreements
that can only be terminated on the grounds of breach. Howe-
ver, there can be no assurance that either the Group or a part-
ner may not breach the agreement, and there can be no assu-
rance that existing cooperation agreements will not give rise to
other disagreements between the parties.

In addition, a number of cooperation agreements contain pro-
visions stipulating that the Group has an obligation to inject
capital into jointly owned companies or otherwise contribute
to the financing. If the Group fails to meet such obligations,
including due to a lack of liquidity, the Group may be bought
out by the relevant company at a reduced price or the Group’s
ownership interest may be diluted.

The occurrence of such events could have a material adverse
effect on the Group’s future performance, results of operati-
ons, cash flows and financial position.

Agreements with investors

The Group’s customers are private individuals, property
companies and institutional investors. To the extent possible,
the Group seeks to reduce the amount of tied-up capital and
risk in ongoing projects by applying forward funding from
one or more investors that undertake to provide funding as
project construction progresses. Before construction starts,
the investor and the Group come to an agreement on a well-
defined project. The investor has a liquidity commitment
throughout the construction period and is consulted on major
decisions. These principles ensure that the Group’s risks from
construction startup are largely limited to the letting risk at-

taching to any remaining unlet premises and the risk of con-
struction budget overruns. In agreements with institutional
investors, the overriding risk relates to the Group’s ability to
deliver on time and in accordance with specifications. Even
though a sales agreement regarding a project has been conclu-
ded, a number of major risks may still be attached to the pro-
ject, which could lead to termination of a sales agreement on
account of breach by one of the parties. Project sales based on
agreements involving payment on completion of the project
and transfer to the investor (forward purchase) may contain
caveats concerning the procurement of financing etc. Accor-
dingly, these factors are to some extent outside the influence
of the Group and could have a material adverse effect on the
Group’s future performance, results of operations, cash flows
and financial position.

Agreements with tenants

‘The risk attaching to lease agreements primarily comprises the
ability of tenants to live up to the terms and conditions of a
lease agreement, including particularly the obligation to pay.
If the tenants fail to comply with the terms of the lease agre-
ement in a project that has been sold, the purchasing investor
may in some cases make a claim against the Group. In a worst-
case scenario, the investor may not be obliged to uphold the
acquisition. Attempts are made to reduce the risks by claiming
usual deposits and bank guarantees from the tenants and by
generally being alert to any changes in the creditworthiness of
tenants. However, there can be no assurance that such measu-
res are sufficient to curb/avoid potential losses on account of
breach of lease agreements and this could have a material ad-
verse effect on the Group’s future performance, results of ope-
rations, cash flows and financial position.

Certain of the Group’s rental income from tenants includes a
revenue-based share. The Group’s total rental income under
these lease agreements depends partly on the tenant’s ability to
maintain a certain amount of revenue in the relevant premis-
es. The share of such revenue-based rent may vary considera-
bly depending on the nature of the brand, the store and the
products. Failure by the tenant to generate sufficient revenue
to trigger the revenue-based share of the overall rental income
could have a material adverse effect on the Group’s future per-
formance, results of operations, cash flows and financial posi-
tion.

Agreements with contractors

All contract assignments are sourced externally and are typi-
cally based on fixed-price contracts containing guarantees as
security for performance of the contractor’s obligations. This
reduces the Group’s risk regarding unforeseen fluctuations in
construction costs with respect to individual projects. Howe-
ver, there can be no assurance that a contractor can honour its
obligations under the construction contract, or that the war-
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ranties in it are sufficient to ensure that a given project will
generate earnings for the Group.

If a contractor breaches a construction contract, the worst-
case scenario would be that the Group cannot honour its own
agreements regarding sale and/or letting of the relevant pro-
perty, implying that the Group would risk being in breach of
concluded agreements. This could have a material adverse ef-
fect on the Group’s future performance, results of operations,
cash flows and financial position.

Agreements with banks

The Group has concluded agreements with various banks on
the financing of land and projects (property) in Denmark and
abroad and will continue to rely on the conclusion of such
agreements from project to project. To the extent a project has
not been sold on the basis of forward funding, the Group is in
charge of obtaining financing itself until the project has been
completed and delivered, after which the investor takes over
the financing risk relating to the projects. In addition, the
Group has concluded general agreements on the financing of
its working capital. The Group’s agreements with banks cover
a large number of terms, conditions and obligations which
must be complied with in order to maintain the financing.

Project credits are usually granted with different terms depen-
ding on the specific project. Approximately DKK 200 million
of the total project financing expires in 2010/11 and conse-
quently need to be renegotiated and this could have a mate-
rial adverse effect on the Group’s future performance, results
of operations, cash flows and financial position.

A number of loan agreements contain provisions on cross de-
fault, which means that default on a loan under a loan agree-
ment may be seen as default of a number of loan agreements.

Many of the Group’s loan agreements contain provisions gi-
ving the banks a discretionary option to terminate the agree-
ment. In such cases, maintaining financing depends on the
bank’s subjective assessment of the quality and profitability of
the facility in question, as well as the value of the security
provided by the Group. If the Group fails to meet its obligati-
ons under such agreements with banks and the agreements are
terminated, or if the banks terminate facilities for other rea-
sons, it could have a material adverse effect on the Group’s
future performance, results of operations, cash flows and fi-
nancial position.

Banks’ internal conditions may lead to a bank being unable to
meet its obligations to the Group in the future. If one or more
banks are unable to meet their obligations, it could have a
material adverse effect on the Group’s future performance, re-
sults of operations, cash flows and financial position.

Litigation/disputes

The Group is occasionally involved in disputes and lawsuits,
e.g. in connection with construction contracts. The Group is
exposed to claims from investors in relation to errors and om-
issions in a completed and delivered development project. In
addition, the Group is exposed to lawsuits against contractors
in the cases in which the Group claims that the delivery per-
formed was subject to errors and omissions. The outcome of
disputes and lawsuits could have a material adverse effect on
the Group’s future performance, results of operations, cash
flows and financial position.

RISKS RELATED TO THE GROUP’S FINANCIAL
AND ECONOMIC POSITION

Future actual financial results may differ
significantly from forecasts and financial targets
Like most other companies, the Group has been affected by
the general economic slump. The prospective financial infor-
mation for the 2010/11 financial year contained in this Pro-
spectus is based on a number of assumptions, including the
Group’s business plan and business strategy being imple-
mented as planned. The main assumptions relate to the com-
pleted sale of projects and price developments on investment
properties. The Group’s most important income recognition
criterion, where profits are realised when a project is sold and
transferred to the investor, involves a high degree of sensitivity
relating to whether a profit is realised in one financial year or
another and the Group’s results of operations, cash flows and
financial position are therefore highly sensitive to the timing
of the realisation of individual projects.

The Group can provide no assurance that the assumptions on
which the prospective financial information is based will ma-
terialise, and unexpected events may have a negative impact
on future actual results, regardless of whether the assumptions
relating to future periods or to the 2010/11 financial year
otherwise prove correct. Accordingly, actual future results may
differ substantially from expectations, in which case it could
have a material adverse effect on the Group’s future perfor-
mance, results of operations, cash flows and financial position.

The Group is exposed to risk in the event it does
not adequately adapt its activities to prevailing or
expected market conditions

Due to the deteriorated market conditions prevailing in 2008
and 2009, changes were planned and implemented during
that period in all of the Group’s business units with a view to
optimising operations. In the future, Management will conti-
nue to evaluate the optimisation potential and seek to opti-
mise all business units taking prevailing and expected market
conditions into consideration. However, there can be no as-

surance that already completed measures or future measures
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will be sufficient to ensure satisfactory earnings within each
individual business unit, which may have a material adverse
effect on the Group’s future performance, results of operati-
ons, cash flows and financial position.

Financing and liquidity risks

Having sufficient cash resources is essential for the Group. In
order to complete the development of its planned projects and
thereby achieve the expected results, the Group must have or
must be able to procure sufficient cash resources to cover the
costs and deposits required for the projects, capacity costs and
other obligations.

The Group is dependent on having working capital for its
day-to-day operations and project financing for existing and
new projects. The Group has undertaken towards its main
banker, Nordea, to comply with certain conditions (liquidity
and solvency covenants). The conditions may, among other
things, restrict opportunities to launch new business activities
and in case the conditions are not complied with, the credit
facilities may be terminated.

Project credit financing involves the risk that the funding may
expire and that it will consequently have to be renegotiated in
the event of delays in construction or in case the project is
completed without having been sold, etc.

During periods of economic fluctuations, the financing and
liquidity risks described above could be significantly greater.
During the economic and financial crisis, the credit instituti-
ons have generally been more reluctant to grant loans to fi-
nance real property or have required high equity contributi-
ons.

If the Group is unable to obtain sufficient funding in future,
or if such funding cannot be obtained on profitable terms, it
could have a material adverse effect on the Group’s future per-
formance, results of operations, cash flows and financial posi-

tion.

There can be no assurance that the Group will be able to at-
tract the capital required to secure the Group’s ongoing opera-
tions or satisfactory earnings and returns. This could have a
material adverse effect on the Group’s future performance, re-
sults of operations, cash flows and financial position.

Interest rate risks

As a main rule, the Group finances its projects in progress by
way of short-term, floating-rate bank loans or by way of for-
ward funding, which generally carries a fixed rate of interest.
The Group’s other interest-bearing debt consists primarily of
floating-rate loans. Accordingly, the predominant part of the
Group’s total net interest-bearing debt carries a floating rate of

interest, which means that an interest rate increase would
drive up the Group’s interest rate expenses. In addition, rising
interest rates would, all other things being equal, affect inve-
stor yield requirements and by extension real property prices.

All of the factors mentioned above could have a material ad-
verse effect on the Group’s future performance, results of ope-
rations, cash flows and financial position.

Foreign exchange risks

The Group is an international group of companies with ope-
rations in Denmark, Sweden, Finland, Latvia, Lithuania, Ger-
many, Poland, Russia, the Czech Republic and Slovakia. In
Denmark, the Group invoices revenue from the project port-
folio in Danish kroner, while outside Denmark, the foreign
subsidiaries generally invoice in their local currency or in
euro. The Group’s reporting currency is Danish kroner. Ac-
cordingly, movements in the exchange rates of local currencies
and euro relative to Danish kroner influence the Group’s reve-
nue, earnings, balance sheet, equity, cash flows and financial
position.

In spite of initiatives (both matching and hedging) to mini-
mise the foreign exchange risk, changes in foreign currencies
could have a significant effect on the Group’s future perfor-
mance, results of operations, cash flows and financial position.

Exposure to losses on receivables or counterparties
'The Group is mainly exposed to credit risks in relation to the
risk of loss on trade receivables and in relation to general
counterparty risks. In addition to investors, tenants, develop-
ment partners and contractors, the Group’s counterparties
comprise, among others, insurance companies relative to the
Group’s insurance cover and banks relative to the Group’s re-
ceivables and derivative financial instruments entered into to
hedge financial risks, including interest rate swaps and for-
ward contracts on exchange rates.

There can be no assurance, however, that the Group will not
in the future suffer major losses on debtors or other counter-
parties or that such losses will be sufficiently covered through
credit insurance and this could have a material adverse effect
on the Group’s future performance, results of operations, cash
flows and financial position.

Risks relating to uninsurable claims

Management believes that the Group has the necessary and
sufficient insurance cover for fire, water and theft claims, in-
cluding consequential loss insurance, but the Group’s insu-
rance cover does not include claims caused by natural disasters
(including flooding, earthquakes, etc.), war, terrorist attacks,
etc. As a result, the Group bears a risk that projects, properties
and other Group assets may be subject to material damage
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without being covered by insurance and this could have a ma-
terial adverse effect on the Group’s future performance, results
of operations, cash flows and financial position.

RISKS RELATED TO THE OFFERING

The market price of the Shares and the Preemptive
Rights may be highly volatile

The market price of the Shares and the Preemptive Rights may
be highly volatile. The stock market in general has experienced
considerable volatility that has often been unrelated to the
operating performance of the particular companies. There can
be no assurance that such fluctuations, even if otherwise unre-
lated to the Group’s business, will not have a material adverse
effect on the price of the Group’s Shares and Preemptive
Rights.

The Company may issue additional Shares or

other securities in the future which could have an
adverse impact on the price of the Shares

After the Offering, the Company will be restricted by a lock-
up agreement which, inter alia, will regulate the Company’s
possibility of issuing additional Shares in future. See “Part II
- The Offering - Lock-up agreements” for a more detailed de-
scription of the agreement, including any exceptions thereto.
Following the end of the lock-up period, the Company will be
free to issue new Shares, which could cause the market price
of the Shares to decline. An additional offering of Shares or a
public perception that an offering may occur could have an
adverse effect on the market price of the Shares.

The Offering may not be completed and may be
withdrawn in certain exceptional or unpredictable
circumstances

The Company and the Lead Manager have entered into the
Rights Issue Agreement in relation to the Offering. See “Part
IT - The Offering - Terms and conditions of the Offering - Pla-
cing - Rights Issue Agreement”.

Under the Rights Issue Agreement, the Offering may be with-
drawn should events occur before 6 August 2010, which is the
last trading day before trading in Preemptive Rights begins,
which in the opinion of the Company or the Lead Managers,
would make the completion of the Offering inadvisable.

Furthermore, in the period from commencement of trading
in Preemptive Rights until registration of the capital increase
concerning the New Shares with the Danish Commerce and
Companies Agency, expected to take place on 27 August
2010, the Lead Manager is entitled, in certain exceptional
and/or unpredictable circumstances (including force ma-
jeure), to terminate the Rights Issue Agreement and, in such
case, the Company will be required to withdraw the Offering.

The Rights Issue Agreement also contains conditions for com-
pletion which the Company believes are customary for offe-
rings such as the Offering, and the closing of the Offering is
subject to compliance with all such conditions. If one or more
conditions for completion are not met, the Lead Manager
may thus, at its discretion, terminate the Rights Issue Agree-
ment and thus require that the Company withdraw the Offe-
ring.

Any withdrawal will be notified immediately to NASDAQ
OMX and announced as soon as possible in the Danish daily
newspapers in which the Offering was announced.

If the Offering is not completed, investors who
have acquired Preemptive Rights may incur a loss
If the Offering is not completed, any exercise of Preemptive
Rights that has already taken place will automatically be can-
celled, the subscription price will be refunded (less any bro-
kerage fees) to the last registered holder of the New Shares at
the date of withdrawal, all Preemptive Rights will be null and
void, and no New Shares will be issued.

However, trades of Preemptive Rights executed during the tra-
ding period for the Preemptive Rights will not be cancelled or
reversed. As a result, investors who have acquired Preemptive
Rights will incur a loss corresponding to the purchase price of
the Preemptive Rights plus any brokerage fees, unless the par-
ties to the transaction have specifically agreed otherwise or
they otherwise succeed in recovering the purchase price of
such Preemptive Rights from the seller.

Purchasers of the New Shares prior to completion
of the Offering may lose their investment if the
Offering is not completed

If the Offering is not completed, the New Shares will not be
issued, but the Subscription Price will be refunded (less any
brokerage fees) to the last registered owner of the New Shares
at the date of withdrawal. Investors who have acquired New
Shares will incur a loss corresponding to the proportion of
their investment that exceeds the subscription amount plus
any brokerage fees, unless the parties to the transaction have
specifically agreed otherwise or they otherwise succeed in re-
covering the purchase price of such New Shares from the sel-
ler.

If the market price of the Shares declines
significantly, the Preemptive Rights may lose their
value

The market price of the Preemptive Rights depends on the
price of the Existing Shares. A decline in the price of the Sha-
res could have an adverse effect on the value and market price
of the Preemptive Rights and the Preemptive Rights may lose
their value.
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The market for the Preemptive Rights may only
offer limited liquidity, and if a market develops,
the price of the Preemptive Rights may be subject
to greater volatility than the price of the Existing
Shares

The Preemptive Rights can be traded on NASDAQ OMX
from 9 August 2010 at 9.00 a.m. CET until 20 August 2010
at 5.00 p.m. CET. There can be no assurance that a market for
the Preemptive Rights will develop when they are initially tra-
ded on NASDAQ OMX, and if such a market develops, the
Preemptive Rights may be subject to greater volatility than the
Existing Shares.

Non-exercise of Preemptive Rights before 25
August 2010 at 5.00 p.m. CET will result in the
holder’s Preemptive Rights becoming null and void
Failure to exercise the Preemptive Rights by 25 August 2010
at 5.00 p.m. CET will result in the holder’s Preemptive Rights
becoming null and void, and the holder will not be entitled to
receive compensation. In order to avoid such a situation,
Existing Shareholders and other holders of Preemptive Rights
should ensure that all required exercise instructions are recei-
ved by such Existing Shareholders’ or other holders” banks

before expiry of the time limit.

If Existing Shareholders fail to exercise their
Preemptive Rights in full, their ownership interests
will be diluted

The issue of New Shares will cause Existing Shareholders who
do not exercise their Preemptive Rights to experience a dilu-
tion of their ownership interests and voting rights. Even if
Existing Shareholders decide to sell their Preemptive Rights,
the selling price may not be sufficient to offset the financial
dilution.

Use of net proceeds from the Offering

The Group currently intends to use the net proceeds from the
Offering as described in “Part II - The Offering - Key informa-
tion - Reasons for the Offering and use of Proceeds”. There
can be no assurance that the Group will in fact use the pro-

ceeds in accordance with its current expectations.

There are additional risks to investors resident
outside Denmark, which could have an impact

on the value of the Shares for the investors in
question

The Company is a public limited liability company organised
under the laws of Denmark, which may make it difficult for
shareholders of the Company resident outside Denmark to
exercise or enforce certain rights.

The rights of the Company’s shareholders are governed by Da-
nish law and by the Company’s articles of association. These

rights may deviate from the typical rights of shareholders in
the USA and other jurisdictions outside Denmark. See “Part
IT - The Offering - Terms and conditions of the Offering - Ju-
risdictions in which the Offering will be made and restrictions

applicable to the Offering”.

For example, it may be difficult or impossible for shareholders
outside Denmark to serve process on or enforce judgments
against the Company in connection with the Offering or in
connection with their rights as shareholders.

Shareholders outside Denmark may also experience difficul-
ties in exercising their voting rights.

There is a risk that Preemptive Rights cannot be
acquired and/or exercised by shareholders in
jurisdictions outside the EU

Holders of New Shares resident in jurisdictions outside the
EU may be unable to exercise possible preemptive rights to
subscribe for New Shares on the basis of their shareholdings in
the Company unless the New Shares or any rights or other
securities being offered have been registered with the relevant
authorities in such jurisdictions. The Company is under no
obligation and does not intend to file a registration statement
in any other jurisdiction outside the EU as to the availability
of any exemption from the registration requirement under the
laws of any other jurisdiction outside Denmark in respect of
any such rights in the future.

Shareholders outside Denmark are subject to
foreign exchange risks

The Preemptive Rights and the New Shares are priced in
DKK. Accordingly, the value of the Preemptive Rights and
the New Shares is likely to fluctuate in line with any fluctuati-
ons of the exchange rate between the local currency of the
country in which an investor outside Denmark is based and
DKK. If the value of DKK depreciates against the local cur-
rency of the country in which an investor outside Denmark is
based, the value of such investor’s Preemptive Rights and New
Shares will decrease when expressed in such local currency.
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l. 1 PERSONS RESPONSIBLE

See the responsibility statement in “Persons responsible” above.
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l. 2 AUDITORS

TK Development A/S’ independent auditors are:

Nielsen & Christensen Statsautoriseret Revisionspartnerselskab
Hasseris Bymidte 6

9000 Aalborg

Denmark

and

Deloitte, Statsautoriseret Revisionsaktieselskab
Weidekampsgade 6
2300 Copenhagen S

Denmark

The annual reports as at and for the financial years ended 31 January 2008 and 2009 and the consolidated financial statements as at and
for the financial year ended 31 January 2010 were audited by Marian Fruergaard and Per Laursen, State Authorised Public Accountants
of Nielsen & Christensen, Statsautoriseret Revisionspartnerselskab and by Lars Andersen and Jesper Jorgensen, State Authorised Public
Accountants of Deloitte, Statsautoriseret Revisionsaktieselskab.

Nielsen & Christensen Statsautoriseret Revisionspartnerselskab and Deloitte, Statsautoriseret Revisionsaktieselskab have issued reports
in this Prospectus, see “Reference to other reports issued by the independent auditors of the Company”.

At the time of issuing the reports, the signing state-authorized public accountants are members of the Institute of State Authorized Pub-
lic Accountants in Denmark.
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l. 3 SELECTED FINANCIAL INFORMATION

See “Part I - Description of TK Development - Operating and financial review”.
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. 4 RISK FACTORS

For a description of risk factors of TK Development , see “Risk factors” above.
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I 5

INFORMATION ABOUT TK DEVELOPMENT

5.1 NAME, REGISTERED OFFICE, ETC.
TK Development A/S

Company reg. no. (CVR) 24 25 67 82

Vestre Havnepromenade 7

9000 Aalborg

Denmark

Tel.: +45 8896 1010

Website: www.tk-development.dk

TK Development A/S has registered the following secondary

name:

* Thorkild Kristensen A/S (TK Development A/S)

The registered office of the Company is situated in the Muni-
cipality of Aalborg, Denmark.

5.2 PURPOSE

Pursuant to Article 1 of the Company’s articles of association,
the objects for which the company is established are to buy,
build, sell, lease and let, act as agents for, invest in and advise
on real property at home and abroad, to carry on financial
activities and any other business related to or associated with
the above-mentioned activities.

5.3 DATE OF INCORPORATION AND
GOVERNING LAW

TK Development A/S was founded as a Danish public limited
company on 1 February 1967.

5.4 ISIN
The Existing Shares are listed on NASDAQ OMX under
ISIN code DK0010258995.

5.5 FINANCIAL CALENDAR
Interim report for H1 2010/11
Interim report — Q3 2010/11
Announcement of full-year

29 September 2010
22 December 2010

financial results 2010/11 28 April 2011
Annual report 2010/11 2 May 2011
Annual general meeting 24 May 2011

5.6 PRINCIPAL BANKER
TK Development’s principal banker is Nordea

5.7 ISSUING AGENT

Nordea Bank Danmark A/S, Issuer Services is the issuing
agent of TK Development A/S and has been authorised to is-
sue the New Shares via VP Securities Services.

5.8 REGISTRAR

VP Investor Services A/S
Weidekampsgade 14
P.O. Box 4040

2300 Copenhagen S
Denmark

5.9 TRANSACTIONS WITH THE FINANCIAL
ADVISER AND INDEPENDENT AUDITORS OF THE
COMPANY

The Lead Manager has in the past and may in the future at any
time provide investment banking services to TK Develop-

ment.

Nordea Bank Danmark A/S is the principal banker of TK De-

velopment.

‘The Company’s independent auditors Nielsen & Christensen,
Statsautoriseret Revisionspartnerselskab and Deloitte Stats-
autoriseret Revisionspartnerselskab, provide consulting ser-
vices in addition to statutory auditing.

5.10 THE COMPANY’S HISTORY AND
DEVELOPMENT

See “Part I - Description of TK Development - Business
Overview - Business.

5.11 INVESTMENTS

See "Part I - Description of TK Development - Operating and
financial review FY 2009/10, FY 2008/09 and FY 2007/08 -
Cash flow statements” for a description of investments and see
"Part I - Description of TK Development - Capital resources”
for a description of the financing method.
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6 BUSINESS OVERVIEW

This business overview contains a number of observations,
Jjudgments and estimates, especially in relation to market trends,
that are based on Management’s assessments as well as publicly
available information.

Managements assessments are generally based on the Companys
knowledge of the market and on external sources, including ana-
lyses and sector reporss. However, there can be no assurance that
other sources will share Managements perception of the market
and other factors.

TK Development is a Danish-based company developing real
property in Northern and Central Europe. The Group’s core
activities span retail projects (shopping centres, retail parks
and high street locations), mixed use projects and, in Poland
and Denmark, residential projects.

The Group operates its core activities through two business
units, TKD Nordeuropa and Euro Mall Holding. Ownership
of the Group’s projects in Germany and Russia is organised in
the business unit TKD, which comprises the rest of the Group
other than the sub-groups TKD Nordeuropa and Euro Mall
Holding. The German project portfolio comprises three sites
for which the Group has no current plans to actively develop,
as well as several completed residential rental properties in
Russia. The sites in Germany and the properties in Russia are
all recognised in the consolidated balance sheet under current
assets.

TK Development has offices in Aalborg (head office), Copen-
hagen, Warsaw, Prague, Stockholm, Helsinki, Vilnius and
Berlin.

At 31 January 2010, the staff totalled 132 employees distri-
buted on 20 in the TKD business unit, 60 in the TKD Nord-

europa business unit and 52 in the Euro Mall Holding busi-
ness unit.

The members of TK Development A/S’ Executive Board are
Frede Clausen, CEQO, and Robert Andersen, Executive Vice
President. Other members of the executive management team
are the country managers, each of whom have operational and
profit responsibilities in their respective national markets, as
well as functional managers in the areas of accounting, finan-
ce, HR and legal services. The Group generated a profit of
DKXK 25.4 million on revenue of DKK 1,369.9 million in the
FY 2009/2010 financial year.

The Company is listed on NASDAQ OMX and has a share-
holder base of more than 8,200 shareholders.

6.1 MARKET

Supply and demand in the property market

The property development market is generally sensitive to cy-
clical fluctuations and largely driven by general economic
growth.

The property development market generally tracks develop-
ments in GDP. Since the onset of the economic and financial
crisis in 2008, GDP growth has receded sharply in all markets
where TK Development has an active presence.

In other words, the economic and financial crisis has caused a
general economic decline which has also affected the property
sector, including the segments and markets TK Development
operates in. A number of factors have been impacted by the
economic and financial crisis, including land prices, the gene-
ral supply of property projects, financing opportunities, inclu-
ding investor willingness to invest in property projects and

TABLE | 1: HISTORICAL REAL GDP GROWTH OF SELECTED COUNTRIES

Real GDP growth (%) 2004 2005 2006 2007 2008 2009
Denmark 2.3 2.4 3.4 1.7 -0.9 -5.1
Sweden 4.1 3.3 4.2 2.6 -0.2 -4.4
Finland 4.1 2.9 4.4 4.9 1.2 -7.8
Latvia 8.7 10.6 12.2 10.0 -4.6 -18.0
Lithuania 7.4 7.8 7.8 9.8 2.8 -15.0
Poland 5.3 3.6 6.2 6.8 5.0 1.7
Czech Republic 4.5 6.3 6.8 6.1 2.5 -4.3
Slovakia 5.0 6.7 8.5 10.6 6.2 -4.7

Source: IMF - World Economic Outlook Database - April 2010.

36 | TK DEVELOPMENT A/S |



tenant preference for renting new locations in completed pro-
perty projects.

Land and construction prices

'The economic downturn caused a general decline in land and
construction prices throughout 2009. Management believes
that the price of land varies greatly depending on location and
purpose and that this will also apply in the future. Manage-
ment believes that the market price correction is largely in
place, meaning that new price levels have been found for land.
The level of construction costs has dropped significantly and
is believed to be stabilising, but with some variation from one
country to the next.

The economic and financial crisis has also produced new op-
portunities to acquire land, as current market conditions are
more favourable to buyers than to sellers of land. In the cur-
rent market, the availability of land option agreements has
improved. Such agreements give property developers a right
to buy land from the seller within a certain period of time at a
given price. During the option period, the buyer can obtain
the necessary planning basis and other authority approvals
and can survey tenant and investor interest in the market. This
improves the position of the buyers, as it lets them postpone
buying the land until they are better able to assess the profita-
bility of a project.

Investors

Management believes that, since the beginning of 2010, mar-
kets have generally, on the investor side, been characterised by
cautious optimism and an increased propensity to invest, alt-
hough market uncertainty has picked up recently due to the
sovereign debt crisis in Europe. The cautious optimism fol-
lows a period of general investor reluctance based on expecta-
tions of falling prices on real property and uncertainty as to
which level future yields will stabilise at.

Previously, in Northern Europe, several retail projects were
sold to private individuals through limited partnerships. The-
se investors are currently experiencing difficulty in obtaining
financing, and it has generally become more difficult for inve-
stors to raise 80-90% loan to value funding for a project, a
level that was obtainable two or three years ago. As a result,
financially strong private and institutional investors play a
much more dominant role in today’s investor market.

Tenants

On the tenant side, the Group has experienced a slowdown in
demand and a more time-consuming decision-making pro-
cess with individual tenants, among other things caused by
the general downturn in consumer spending and consumer
confidence. This has put rents under pressure and has made

tenants focus more on having the right location than they did
prior to the economic and financial crisis.

However, the Group has also experienced sustained tenant in-
terest for projects involving current construction or with an
imminent construction start.

Management believes that market conditions changed for the
better during 2009 and that rents are stable in the retail seg-
ment, the Group’s core segment.

Regulatory matters

The property market is generally subject to a number of regu-
latory matters that may affect the property development acti-
vity in the individual markets. Generally, all of the Group’s
markets are subject to national and local regulatory matters,
such as national planning legislation and regional local de-
velopment plans. However, such regulations vary from one
country to the next.

Description of the Group’s markets

Denmark

Like the rest of the Group’s markets, Denmark has been af-
fected by the general economic decline.

Land prices and construction costs have generally declined
during the economic and financial crisis. However, Manage-
ment believes that these prices have troughed out.

TK Development’s potential tenants have had a very difficult
time in the Danish market due to the declining consumer
spending. As a result, tenants have found it difficult to finance
new leases, they expect higher leasehold subsidies as well as the
same terms as they had before the economic and financial cri-
sis set in. Management sees no other major change in tenant
demand. Project location remains an important factor, such as
locations near major cities, close to a city centre and/or near
traffic hubs. Although consumer confidence would appear to
be improving, Management continues to believe that the mar-
ket favours tenants, as the supply of vacant retail space re-
mains large.

Few transactions have been executed and there have been few
buyers of real property in recent years due to the economic
and financial crisis. In Denmark, many investors have awaited
more specific indications that prices have found a new balan-
ced level. On the other hand, financially strong individuals,
pension funds and other major institutional investors are once
again showing an interest in major prime location projects.

Still, market conditions in Denmark have also facilitated new
project opportunities for property developers, for example
through acquiring distressed development projects or by pro-

37



perty developers making their core competencies available to
credit institutions for the purpose of their distressed, uncom-
pleted projects.

Sweden
Management believes that Sweden has not been as hard hit by
the economic crisis as other of the Group’s active markets in
Northern Europe. Management believes that the Swedish
property market has slowly improved during the past 18
months.

Based on meetings held with sellers of land and with contrac-
tors, Management believes and expects that prices of land and
construction costs are now rising slightly following a
downward trending period.

Based on indications received from the Group’s Swedish orga-
nisation, including from meetings with tenants, Management
believes that it is a characteristic of tenant conditions in Swe-
den that tenants of shopping centres are trying to optimise
their location. As a result, tenants have a growing preference
for major cities and are more focused on revenue-driven rent
and lease termination provisions. However, market rent levels
are currently under pressure due to vacancies. Management
believes the market for retail parks is recovering. The major
chains are willing to expand if they can get a good location.
Similar to the shopping centres, retail park tenants have a gro-
wing preference for major cities.

Based on the Group’s own negotiations with investors, Ma-
nagement believes that the Swedish market has stabilised rela-
tive to 2008. While Danish limited partnership investors have
left this market, German investment funds have intensified
their search around the major cities. For example, the Group
has sold the Uppsala and Danderyd projects to German funds.

Finland

Like the Danish and the Swedish markets, Finland has been
affected by the economic and financial crisis, but Manage-
ment believes that the retail market around Helsinki has per-
formed well during the crisis.

Management believes that the price of land varies considera-
bly by location. Prices have improved in areas near Helsinki,
while there have been significant price falls in the rest of Fin-
land. Construction costs have generally dropped during the
crisis, but began to recover slightly towards the end of 2009
and in early 2010.

Management believes that tenants generally have good rental
conditions in areas near Helsinki. There are relatively few va-
cant leases, which has led to a relatively limited drop in rent

levels. However, rent levels for large units in retail parks are
under pressure.

On the investor side, Management believes that the Finnish
market has undergone major change. As foreign investors are
currently not active at all in the Finnish market, Finnish insti-
tutional investors are expected to account for a larger part of
the market in 2010 and 2011.

The Baltics — Latvia and Lithuania

The Baltic markets in which the Group has an active presence
have suffered large general economic declines during the eco-
nomic and financial crisis.

Based on the Group’s experience from negotiations in the Bal-
tic markets, Management believes that land prices have fallen
by up to 50% in some regions since 2008. However, actual
price falls vary considerably and prime location sites remain in
demand. On the construction side, prices of building materi-
als and labour have dropped substantially.

Management believes that tenants in the Baltic markets are
generally concerned with increasing the efficiency of their
operations under existing leases and therefore take a limited
interest in new locations in the market, prime locations ex-
cepted. Optimising existing leases means that tenants are loo-
king to renegotiate existing leases, and there are examples of
short-duration discounts. Owners find this acceptable in or-
der to retain tenants.

Management believes that investor yield requirements have
risen substantially in these markets relative to the beginning of
2008. In addition, banks are reluctant to provide lending for
new projects. Macroeconomic improvements forecast for
2011 expected are to increase the number of transactions rela-
tive to the current level.

Poland

Management believes that Poland has been relatively less af-
fected by the economic and financial crisis than the rest of
Europe, as measured by the drop in GDP growth. There are
many international and local players in the Polish property
development market. Many projects have been put on hold
and very few new ones are being launched. However, the
trend is expected to reverse slowly with the gradual improve-
ment in consumer confidence and the general economic de-
velopments.

Management believes that land prices and construction costs
in Poland have troughed out. Land prices have generally decli-
ned during the economic and financial crisis, but with consi-
derable variation by location. Given the generally small num-
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ber of land transactions, however, it is difficult to assess the
market trend.

Management believes that shopping centre and retail park
tenants in the Polish market remain expansionary, but that
they are increasingly demanding prime locations and more
modern projects. Among the market drivers, the large retail
and supermarket chains, which are estimated to account for
only about 30% of the grocery market, are looking to expand
their positions through expansionary measures. In addition,
the market is also experiencing an inflow of foreign retail and
supermarket chains trying to establish a presence in the Polish
market.

During the economic and financial crisis, investors in Poland
have increased their yield requirements for this market. Ma-
nagement believes that investors are returning to the Polish
market.

Management believes that the Polish housing market is im-
proving. In step with the improving economy, demand cen-
tres on larger housing units of a better quality.

The Czech Republic and Slovakia

The markets of the Czech Republic and Slovakia have been
severely affected by the economic and financial crisis. Consu-
mer spending declined for 17 consecutive months before reco-
vering slightly in March 2010.

Management believes that the levels of land prices and con-
struction costs will continue to decline, as private and public
sector construction has virtually ground to a halt. However,
prime location prices have not declined.

Management believes that the weak consumer spending has
generally resulted in weaker rental demand with tenants not
wanting to expand within the foreseeable future. On the other
hand, demand remains good for the most attractive locations,
which implies tough demands for property developers in
terms of project location.

Management believes that investors in these markets have in-
creasingly demonstrated caution in their investment approach
over the past few years. In addition, access to finance has di-
minished, both in terms of the number of banks willing to
provide loans and of the loan to value ratios available for each
project. This situation has produced few transactions during
the last couple of years during a period of rising investor yield
requirements.

6.2 BUSINESS

TK Development’s history and development

The Group’s operations began in the 1960s when Thorkild
Kristensen began selling building sites for holiday homes, the
company’s main business activity during its first 25 years in
existence.

In the late 1980s, the then Thorkild Kristensen A/S company
expanded its activities to include the development of shop-
ping centres and superstores in Denmark. Two years after
Thorkild Kristensen A/S was listed in 1991, the company
merged with TK Ejendomsinvest A/S, forming the current
TK Development A/S.

In the early 1990s, the Group expanded into Germany and
subsequently into Central Europe. In 1994, the Group colla-
borated with the I Fund to establish the company Euro Mall
Holding which launched activities in Poland (1994), the
Czech Republic (1997) and Slovakia (1999). In Northern
Europe, activities were expanded to include the Swedish mar-
ket in 1997. In 1999, the Group set up an organisation in
Finland. During the 1990s, the Group thus experienced
strong growth through expanding its activities in both
Northern and Central Europe.

Early in the new millennium (2001) the Group set up its first
operations in the Baltic markets, opening offices in Latvia and
Lithuania. With effect from 1 February 2004, the Group
completed a conversion of the corporate structure which still
applies today, building on two subsidiary groups: TKD Nord-
europa, comprising northern European activities, and Euro
Mall Holding, comprising central European activities. In
2007, the Group launched operations in Bulgaria, but these
were closed down in 2009 because project opportunities were
not considered to be sufficiently attractive. In 2009, the orga-
nisation was again adjusted, as the staff in Finland was redu-
ced and the office in Latvia closed. Activities in Latvia were
then handled from Lithuania.

Since 2008, the Group has been affected by the general de-
cline in market activity occurring due to the impact the eco-
nomic and financial crisis had on the property market and
resulting in a lower level of activity.

TK Development’s business concept

Mission and strategy

The overall mission of TK Development is to create added
value by developing real property.

The Group is a development and service enterprise specia-
lising in being a profit-generating and creative liaison between
tenants and investors.
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TABLE | 2: PROJECTS HANDED OVER AND SITES SOLD

2007/08

2008/09

2009/10

Denmark

Sweden

Finland

Poland

Czech Republic

Slovakia

Other projects and plots of land

Shopping and district centre
Spinderiet, Valby 37,100 sqm

Ostre Havn, the shipyard
workshop, Aalborg 3,000 sqm

Hadsundvej, AaB College,
Aalborg 13,300 sqm
Retail parks in Arhus and
Esbjerg, 5,000 sqm

Retail parks in Stockholm,
Orebro and Vixjé 7,100 sqm

Vantaanportti Retail Park,
phase II, Helsinki 11,650 sqm

Retail parks in Tammisto, Lohja
og Lappeenranta 14,000 sqm

Galeria Biala, Bialystok 46,000
sqm

Targéwek Retail Park, Warsaw
24,400 sqm

Extension of Plejada Shopping
Centre, Sosnowiec 3,600 sqm

Sale of land, Reduta, Warsaw
9,800 sqm

Ostrava Retail Park, Ostrava
10,300 sqm

Extension of Shopping Centre
Futurum, Ostrava 3,000 sqm

6,500 sqm

Shopping and district centre
Spinderiet, Valby 3,000 sqm

Sale of land, Vandtdrnsvej,
Copenhagen 21,000 sqm

Hadsundvej, Aalborg 4,700
sqm

Retail park in Odense 6,800
sqm

Retail parks in Orebro and
Nyképing 8,500 sqm

Retail park in Barkaby,
Stockholm 5,600 sqm

Retail park in Seinijoki 6,750
sqm

Tivoli Residential Park, Warsaw
16,000 sqm

Liberec Retail Park, phase I
11,400 sqm

Kolin Shopping Centre 10,000
sqm

10,000 sqm

Retail park in Brenderslev
4,700 sqm

Entré, Malmé 39,500 sqm

Sale of land, Enebyingen,
Danderyd 14,300 sqm

Sale of land, Uppsala 10,900
sqm

Tivoli Residential Park, Warsaw
2,000 sqm

Sale of land, Bytom Retail Park,
Bytom 8,100 sqm

Sale of land, PreSov 1,000 sqm
1,000 sqm

Business concept

In collaboration with tenants and investors, TK Development
plans and arranges the construction of new buildings, and the
expansion and conversion of real property based on tenant
needs and investor requirements.

The Group develops projects, which involves innovation, fin-
ding the right location, drafting project layout in relation to
customer flows in shopping centres, for example, letting, con-
struction management and concluding contracts with con-
struction companies and subcontractors for the execution of
the construction assignments. In terms of segments, the
Group focuses on the establishment of shopping centres, retail
parks and corporate headquarters and related mixed use and

multi-functional projects as well as residential housing, the
last primarily in Poland.

e retail segment will continue to be the Group’s most im-
Th | seg 1l be the Group

portant segment in the years ahead based on continued expan-
sion of its already extensive network of contacts.

The Group owns a few investment properties for letting pur-
poses. The Group monitors the market situation on an ongo-
ing basis with a possible view to selling its investment proper-
ties. The Group does not intend to expand its investment
property portfolio, but will use its capital for development
projects instead.
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FIGURE 1: TK DEVELOPMENT’S BUSINESS CONCEPT
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Project development process

The Group has strong networks forged on the basis of longs-
tanding, close business relationships with tenants and inve-
stors, and regularly enters into contracts with these business

FIGURE 2: TYPICAL PROJECT PHASES

New Acquire
project land

No commitment = limited risk

At the beginning of a project, the Group’s project developers
seek out prime locations based on the specific requirements of
tenants and investors. When a location has been identified, a

rough budget is drawn up.

As a main rule, the Group secures an option to acquire the
selected plot of land. That ensures the Group of the right to
the property while the necessary planning basis and other re-
gulatory approvals are obtained. In the meantime, indepen-

Finished project

hts ’

partners. The Group is predominantly a service provider and
has specialised in being the productive and creative liaison
between tenants, investors, architects, construction compa-
nies and other business partners.

Project
completed

Project
divested

Commitment = risk

dent architects prepare a project outline and the Group’s pro-
ject engineers review construction costs indicated in the

project proposal.

Before acquiring the land, the Group seeks to enter into pre-
let agreements with anchor tenants. In many cases a few pre-
lets with such anchor tenants can create added demand for the
remaining leases of a project. This mainly applies to shopping
centres and retail parks. In addition, the Group works to enter
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into project takeover agreements with selected investors. In
addition, a final budget is prepared and approved by Manage-
ment, and agreements are concluded with contractors and
subcontractors to perform the actual construction work.

Project construction can be financed through forward fun-
ding agreements with investors or by the Group providing fi-
nancing. In a forward funding agreement, the Group ensures
that the current project construction costs are paid by the in-
vestor rather than by the Group. If a project is not forward
funded, the Group will endeavour to sell the project before
completion.

If TK Development has not sold a project to an investor be-
fore completion, the Group retains the day-to-day operations
of the project and regularly assesses potential opportunities for
selling it to an investor.

Project and risk management

New projects are initiated on the basis of an overall assessment
of pre-lets, earnings potential, balance sheet impact and im-
pact on cash resources relative to the specific risks attaching to
the individual project.

A number of management tools contribute to ensuring a satis-
factory process for projects. Construction is typically not ini-
tiated until at least 60% of a project is let or sold. If the project
is sold, construction will not be initiated until the Group be-
lieves it is able to meet such investor requirements as would
allow final completion of the project sale. Meeting such re-
quirements typically falls within the Group’s sphere of compe-
tencies. Careful project management and follow-up are essen-
tial to any project, and project finances and cash flows are also
monitored closely.

The Group emphasises that project location, regulatory mat-
ters, pre-letting, construction matters and market conditions
should combine to limit the complexity of and thus the risk
attaching to the projects.

Financial targets

To provide for sufficient future financial resources, Manage-
ment has adopted a liquidity target for the Group; see below.
In addition, Management has adopted a solvency target for
the Group corresponding to an equity ratio of at least 30%,
calculated as the ratio of equity to total assets.

Covenants related to credit facilities

The Group has agreed with its main banker, Nordea, to main-
tain an equity ratio covenant of not less than 30% at group
level, to be measured in connection with the release of quar-
tetly and annual reports.

Liquidity covenant

The Group introduced liquidity covenants in spring 2004. In
short, the liquidity covenant expresses that, with a view to
enabling the Group to cover liabilities requiring substantial
liquidity, the Group’s cash resources must at any time corre-
spond to the fixed costs for the next six-month period, exclu-
ding funds received as proceeds from projects sold, but inclu-
ding project liabilities materialising within the next six
months.

The covenant represents a liquidity target for TK Develop-
ment and is also a covenant that the Group applies in its rela-
tionship with the Group’s main banker, Nordea.

The covenant must be calculated and met before projects re-
quiring liquidity can be acquired and initiated.

The covenant is expressed as follows:
L+K>E+O+R,
where

L = the TK Development Group’s free cash resources in the
form of deposits with banks and the value of listed Danish
government and mortgage bonds with a term to maturity of
less than five years.

K = the TK Development Group’s amounts available on com-
mitted operating credit facilities from time to time.

E = the planned impact on cash resources from the projects
which TK Development is obliged to complete within six
months, including the new/expanded project, taking into ac-
count committed project credit facilities from financial insti-
tutions and forward funding.

O = TK Developments cash non-project-related capacity
costs for the next six months less management fees falling due
within six months. In addition, pre-agreed project fees from
final and binding agreements with project investors falling
due within six months are to be set off against the amount.

R = interest accruing on TK Development’s operating credit
facilities for the following six months.

Forward funding

In general, the Group aims to secure the sale of projects at an
early stage and Management emphasises maximum investor
involvement in the financing of a project during the construc-
tion process (forward funding). Forward-funding agreements
with investors are usually made before construction startup,
which means that the investor’s payments on account during
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the construction period coincide with the payments to be
made to TK Development’s contractors.

The criteria for using forward funding are based on several
important principles, including to keep the Group’s capital
tie-up in projects at an absolute minimum, reducing the ba-
lance sheet total and minimising risk. Before construction
starts, the investor and TK Development come to an agree-
ment on a well-defined project. The investor remains involved
throughout the construction period and is consulted on major
decisions. These principles ensure that, from construction
startup TK Development’s risk apart from the risk of not
completing the project is typically limited to the letting risk
attaching to any remaining unlet premises and the risk of con-
struction budget overruns.

TABLE | 3: SELECTED TENANTS

Customer relations

Tenants

Over the years, TK Development has built close partnership
relations with a large number of companies, including in par-

ticular retail chains looking to set up new stores.

The Group has gained in-depth knowledge of tenant needs
and requirements. From this platform, TK Development can
develop retail solutions that meet tenant requirements for de-
sign and location. In addition, the numerous close relations
with a wide range of retail chains mean that the Group is able
to put together an attractive retail mix that boosts individual

tenants revenue.

With development activities in eight Northern and Central
European markets, TK Development can also accommodate
tenants wishing to set up business in new markets.

Supermarkets Electronics Fashion Sporting goods Other
Billa Datart Bonita Adidas Asko
Bomi Electroworld Camaieu AlpinePro Bata
Carrefour Elgiganten Esprit Delta Sport BR Legetoj
Fakta Euro RTV Agd H&M Gigasport Deichmann
Fotex Fona Jack & Jones Nike Harald Nyborg
Kvickly Media Markt Kenvelo Sportissimo Jysk
Lidl Okay New Yorker Sportsmaster Matas
Netto Orsay Skoringen
Real Reno Smyk
Rimi Reserved Synoptik
Triumph
Tojeksperten
Vera Moda
Vila
Investors centre management through its partial ownership of Euro

TK Development has also built close relations with a number
of Danish and international foreign property investors.

The Group has in-depth knowledge of investor needs and re-
quirements, enabling TK Development to draw up leases to
international standards. Moreover, the Group offers shopping

Mall Centre Management.

Over the years, the Group has sold projects to a range of Da-
nish and foreign banks, investment funds, pension funds and
private companies.
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TABLE | 4: SELECTED INVESTORS

Danish investors Foreign investors

ATP Ejendomme A/S Aberdeen Property Investors

Dades AS Atrium European Real Estate

Dansk Supermarked A/S CGI - Commerz Grundbesitz Investmentgesellschaft mbh
Jeudan A/S CGS - Commerz Grundbesitz Spezialfonsgesellschaft mbh
Nordea Ejendomme Dawnay, Day Europe Limited

(Nordea Pension Danmark, Ejendomsselskab A/S) Dawnay, Day Europe Limited

PFA Ejendomme A/S Deka Immobilien Investment GmbH

Europolis Real Estate Asset Management GmbH
GE Real Estate Central Europe

HCEPP II Luxemburg S.A. (Heitman)

ING Real Estate Development International B.V.
IVG Institutional Funds GmbH

St. Martins Property Corporation Limited

Other Other
Private property companies Users

Users

The Group’s market focus In the presentation of information regarding geographical
Due to the Group’s accounting policy on the recognition of areas, revenue reporting distributed by geographical segments
projects sold, revenue may vary significantly from one year to are based on project location.

the next.

TABLE | 5: GEOGRAPHIC DISTRIBUTION OF REVENUE FROM EXTERNAL CUSTOMERS

DKKm 2007/08 2008/09 2009/10
Denmark 1,111.0 225.8 45.6
Sweden - - 1,175.9
Finland 422.4 - -
Germany - - =
Poland 754.0 - -
Czech Republic - 333.9 -
Other countries* 299.4 492.7 148.4
Total 2,586.8 1,052.4 1,369.9

* Revenue for other countries indicates revenue generated in countries not specified in the table.
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Current macroeconomic key figures for GDP, consumer
spending and unemployment in the Group’s markets in

TABLE | 6: SEGMENTS IN NORTHERN EUROPE

o . Baltic
Northern and Central. Europe indicate ex[:ectauons for mo- Denmark Sweden Finland  States
derate general growth in most of the Group’s markets in 2010
and 2011.

Shopping centres . . . .
Northern European markets Retail parks . . . .
Geographically, TKD Nordeuropa’s activities are distributed High street
on four markets: Denmark, Sweden, Finland and the Baltic properties .
States (Latvia and Lithuania). TKD Nordeuropa has activities Offices .
in the individual markets within various segments, as shown Mixed use . R R
in table I 6. .
Housing .
The table below sets out macroeconomic estimates for TK
Development’s markets in Northern Europe.
TABLE | 7: MACROECONOMIC KEY FIGURES FOR NORTHERN EUROPE
Denmark Sweden Finland Latvia Lithuania

2010e 2011e 2010e 2011e 2010e 2011e 2010e 2011e 2010e 2011e
GDP (% yly) 1.7 1.7 2.8 2.6 2.7 3.0 -2.0 3.0 0.5 3.0
Consumer spending (% y/y) 2.9 2.7 2.8 22 2.4 2.6 -6.0 2.8 -4.0 3.0
Unemployment (%) 4.6 4.9 9.0 8.9 9.6 9.3 22.5 20.5 17.0 16.5
Source: Dkonomisk perspektiv, Nordea, May 2010.
Denmark Sweden

Supermarket and retail chains in Denmark generally focus on
securing market share and generating growth. In terms of new
locations, it has become even more essential for TK Develop-
ment to offer prime locations than was the case before the
economic and financial crisis. The Group’s primary market
focus is to establish district and shopping centres in cities and
medium-sized towns.

Appealing office property locations, such as the Group’s wa-
terfront areas, can attract tenants and investors alike, and the
Group expects to create attractive office projects in the years
to come. Examples of such projects include the Group’s loca-
tions at Amerika Plads in Copenhagen and Stuhrs Brygge in
Aalborg.

In Denmark, the business platform also to some extent inclu-
des residential projects. TK Development takes a selective ap-
proach to this segment, mainly providing whole projects to
property companies, housing associations or institutional in-

vestors.

As in previous years, the business activity in Sweden is antici-
pated to focus on the retail segment. Management expects
that the ongoing expansion in this sector will continue to
make Sweden an interesting market in this segment. The de-
velopment of individual, major shopping centre projects is a
specific focus area.

Finland

Since establishing a branch office in Finland, the Group has
primarily developed retail parks. The focus is expected to re-
main on the retail segment, in particular retail parks and indi-
vidual, major shopping centre projects.

Baltic States

Although sentiment has become slightly more optimistic, the
Group continues to face difficult markets in the Baltic States.
General economic activity has weakened considerably, resul-
ting in declining rent levels and increasing yield requirements.
These higher requirements have made the Group postpone
contemplated projects in the two countries subject to a pre-
construction sale or a higher level of pre-lets than the Group
normally requires.
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Central European markets

Euro Mall Holding’s activities cover the following geographi-
cal markets: Poland, the Czech Republic and Slovakia, each of
which is represented in the segments set out below.

TABLE | 8: SEGMENTS IN CENTRAL EUROPE

Czech
Poland Republic Slovakia

Shopping centres . . .
Retail parks . . .
Offices .

Mixed use . .

Housing .

The table below sets out macroeconomic estimates for TK De-
velopment’s markets in Central Europe.

TABLE | 9: MACROECONOMIC KEY FIGURES FOR CENTRAL EUROPE

Poland’ Czech Republic? Slovakia®
2010e 2011e 2010e 2011e 2010e 2011e

GDP (% yly)
Consumer spending (% y/y)
Unemployment (%)

Sources:
1) Dkonomisk perspektiv, Nordea, May 2010.
2) The EU Commission, May 2010.

Poland

Management retains its positive expectations for Poland, one
of the few European countries to avoid recession in 2008 and
2009. Both local and international retailers continue to take a
keen interest in renting premises in prime-location retail cen-
tres and minor shopping centres in Poland. This is reflected,
among other things, by highly satisfactory lettings of the
Group’s two most recently completed projects. In the years
ahead, many projects are still expected to be located in medi-
um-sized towns. Such projects will typically have a floor space
of 10-15,000 sqm, with a small hypermarket or a supermar-
ket as anchor tenant. The Group will also continue to explore
project opportunities in major towns and cities.

Trends in the Polish housing market continue to indicate a
scarcity of attractive residential housing, and much of the
existing housing stock no longer meets the Poles’ housing
standard requirements. Warsaw continues to develop and to

3.5 3.8 1.6 2.4 2.7 3.6
1.7 3.6 -0.8 1.6 0.1 2.1
12.3 11.1 8.3 8.0 14.1 13.3

boost its position as Poland’s commercial hub. A large number
of new residential buildings have been constructed recently,
and the supply of housing for sale is high. A key contributory
factor is the increasing difficulty individual buyers have expe-
rienced in obtaining home purchase loans, which has resulted
in a slower rate of property turnover. The slight decline in the
housing price level reflects these market conditions.

Czech Republic

Management believes that the Czech market continues to ex-
perience good demand for leases in attractive retail projects.
Management continues to consider the market for shopping
centres and retail parks in medium-sized towns and cities to
be attractive, and the Group has several shopping centre and
retail park projects in its portfolio. The trend is towards buil-
ding retail parks in the vicinity of existing shopping centres.
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Slovakia

In general, the need for shopping centres and retail parks in
Slovakia is considered to be limited, as the demand has already
been met in most major towns and cities. However, Manage-
ment believes that retail parks in attractive locations will at-
tract interest in future, and the Group is working on a number
of such project opportunities.

The Group’s project portfolio

The Group’s project portfolio comprised 946,000 sqm at 30
April 2010, of which projects sold accounted for 135,000 sqm
and other projects accounted for 811,000 sqm.

The table below shows the carrying amounts of the projects in
the portfolio at 30 April 2010 distributed on the two business
units.

TABLE | 10: PROJECT PORTFOLIO, CARRYING AMOUNTS AT 30 APRIL 2010 (DKKM)

DKKm TKD Nordeuropa Euro Mall Holding Total* % of total
Sold

Completed 0 0 0 0%
In progress 15 0 15 0.5%
Not initiated 7 4 11 0.3%
Total 22 4 26 0.8%
Other

Completed 997 990 1,987 60.0%
In progress 121 65 186 5.6%
Not initiated 467 643 1,110 33.6%
Total 1,585 1,698 3,283 99.2%
Project portfolio 1,607 1,702 3,309 100.0%

* In addition, TKD has recognised assets of DKK 71 million, which are currently not being developed and not a part of TKD Nordeuropa or Euro Mall Holding.
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The table below sets out the project portfolio floor space di-
stributed on the two business units.

TABLE | 11: PROJECT PORTFOLIO AT 30 APRIL 2010 (BUILDING RIGHTS, SQM)

’000 sqm TKD Nordeuropa Euro Mall Holding Total* % of total
Sold

Completed 0 0 0 0%
In progress 14 0 14 1.5%
Not initiated 7 114 121 12.8%
Total 21 114 135 14.3%
Other

Completed 56 59 115 12.1%
In progress 32 7 39 4.1%
Not initiated 390 267 657 69.5%
Total 478 333 811 85.7%
Project portfolio 499 447 946 100.0%

* In addition, TKD has recognised 11,600 sqm, which is currently not being developed and does not form a part of TKD Nordeuropa or Euro Mall Holding.

As can be seen from the tables above, the Group has other
projects covering a total of 657,000 sqm, for which construc-
tion has not been initiated. The carrying amount of these pro-
jects is DKK 1,110 million. The projects comprise

1) plots of land acquired by the Group with a view to de-
veloping projects, but which have not been developed
to a point where construction has been initiated;

2) remaining sites/phase II sites, for which phase one of a
planned project has been commenced/completed while
phase two is subject to additional letting, regulatory ap-
provals or the like. This category amounts to DKK 309
million of the total carrying amount of DKK 1,110 mil-
lion;

3) additional project opportunities, including projects ba-
sed on an option to buy land.

TKD Nordeuropa’s project portfolio

The Group’s activities in Northern Europe are placed in the
wholly-owned subgroup TKD Nordeuropa. TKD Nordeuro-
pa primarily operates in the retail property segment (shopping
centres and retail parks), the office segment and the mixed use
segment.

The development potential of the project portfolio repre-
sented 499,000 sqm at 30 April 2010, of which sold projects
accounted for 21,000 sqm and remaining projects for 478,000
sqm.

The table below lists the main projects of the TKD Nord-
europa portfolio. The carrying amount of the projects set out
below accounts for more than 95% of the total project portfo-
lio carrying amount at 30 April 2010. TKD Nordeuropas five
largest projects measured by carrying amount had an aggre-
gate carrying amount of DKK 1,072.0 million at 30 April
2010.
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TABLE | 12: TKD NORDEUROPA’S PROJECTS

Construction
start/Expected Opening/
Building rights Ownership  construction  expected
Project name City Segment (sqm) interest start opening date
Denmark
Premier Outlets Center Ringsted Retail 13,200 50% Autumn 2006 March 2008
Ostre Teglgade Office/
Copenhagen Residential 24,000 100% Y As completed  As completed
Amerika Plads, lot C Copenhagen Mixed use 13,800 50% 2011 2013
Amerika Plads, lot A Copenhagen Office 11,000 50% 2011 2013
Amerika Plads, car park Copenhagen Underground 32,000 50% 2004
parking As completed
“Sillebroen”, shopping centre Frederikssund Retail/ 28,000 100% Mid 2008
Residential March 2010
Shopping centre, Esbjerg Esbjerg Retail 28,000 100% 2010/11 2012/13
Athus Syd, etape II Arhus Retail 2,800 100% 2011 2011
Ejby Industrivej Copenhagen Office 12,900 100% 2010 2011
Hadsundve;j Aalborg Mixed use 8,600 100% As completed  As completed
Ostre Havn/Stuhrs Brygge Aalborg Mixed use 80,000 50% Y As completed  As completed
Retail park, Anelystparken . Beginning of ~ Mid/Autumn
Arhus Retail 2,800 100% 2008 2008
Retail park, Aabenraa Mid 2009/
beginning of
Aabenraa Retail 4,200 100% Autumn 2008 2010
Retail park, Ostergade Brenderslev Retail 1,100 100% Autumn 2008  Mid 2009
Retail park, Mejlstedgade Bronderslev Retail 2,400 100% - -
Vasevej Birkerod Mixed use 4,400 100% - -
Sweden
Kulan retail business district Gothenburg Mixed use 45,000 100% 2012 2014
Retail park, Karlstad Karlstad Retail 15,000 100% End 2011 End 2012
Retail park, S6derhamn Séderhamn Retail 10,000 100% Mid 2011 Mid 2012
Retail park, Kofoten, Kristianstad Kristianstad Retail 6,200 100% Mid 2008 Mid 2011
Retail park, Enebyingen, Autumn 2010/
Danderyd Danderyd Retail 14,300 100% Autumn 2009 spring 2012
Finland
Pirkkala Retail Park, etape II Tammerfors Retail 5,500 100% End 2010 End 2011
Kaarina Retail Park Turku Retail 7,500 100% End 2010 Mid 2011
Baltic States
DomusPro Retail Park Vilnius Retail 13,600 100% - -
Milgravja Street Riga Mixed use 10,400 100% - -
Ulmana Retail Park Riga Retail 12,700 100% - -
Total floor space, TKD
Nordeuropa c. 409,000

1) TDK Nordeuropas profit share amounts to 70%.
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Premier Outlets Center, Ringsted, Denmark

This project has been developed in a 50/50 joint venture with
Miller Developments, a Scottish subsidiary of the Miller
Group. The project consists of a factory outlet centre and re-
staurant facilities, with a total floor space of 13,200 sqm and
about 1,000 parking spaces. This is Denmark’s first major fac-
tory outlet centre. The centre opened in March 2008, and the
current occupancy rate is 68%. Diesel and G-Star opened
shops in the Premier Outlets Center during spring 2010, and
negotiations are ongoing with several prospective Danish and
foreign tenants. The centre is expected to be sold following a
running-in and maturing period, during which the company
will seek to sign an additional tenant and thereby confirm its
position as Denmark’s only outlet centre of importance.

For a more detailed description of the agreement, see "Part I
- Description of TK Development - Material contracts - Mil-
ler Holding International Limited (Premier Outlets Center,
Ringsted, Denmark)”.

Ostre Teglgade, Copenhagen, Denmark

TKD Nordeuropa owns an attractively located project cove-
ring an area of 24,000 sqm at Teglholmen in Copenhagen.
The area is well-suited for a residential or office development
project. The project can be built in phases with stepwise let-
ting and/or sale. A local development plan for the area is cur-
rently being drawn up. Under an agreement with the collabo-
rative partner on this project, the Group will receive a 70%
share of the future actual profit.

Amerika Plads, Copenbagen, Denmark
Kommanditaktieselskabet Danlink Udvikling (DLU), which
is owned 50/50 by Udviklingsselskabet By og Havn 1/S and
the Group, owns three projects at Amerika Plads: lot A, lot C
and an underground car park. A building complex with about
11,000 sqm of office space is to be built on lot A, and a buil-
ding complex with about 13,800 sqm of commercial and resi-
dential space is to be built on lot C. Construction will take
place as the space is let. The underground parking facility at
the Amerika Plads site is under construction and has been
partially opened, currently offering about 800 parking spaces.
As construction of lot A and lot C is gradually completed, so
too will the overall parking facility be completed, after which
it is expected to be sold.

Since 2002, DLU has developed about 80,000 sqm of com-
mercial and residential property at Amerika Plads.

For a more detailed description of the agreement, see "Part I
- Description of TK Development - Material contracts - Ud-
viklingsselskabet By & Havn I/S (Amerika Plads, Copenha-

gen, Denmark)”.

Sillebroen, shopping centre, Frederikssund, Denmark

In Frederikssund, TKD Nordeuropa has constructed a shop-
ping centre with a total floor space of about 28,000 sqm. The
shopping centre comprises supermarket units of about 5,000
sqm and speciality stores and restaurants of about 20,000
sqm. The project also includes about 3,000 sqm of residential
space. An agreement has been made with a private investor for
the sale of the options to build the residential space. The cur-
rent occupancy rate is 91%, and the tenant line-up includes
Kvickly, Fakta, Hennes & Mauritz, Synoptik, Matas, Skorin-
gen, Deichmann and Vero Moda. The centre opened in
March 2010. A multi-storey car park with about 800 parking
spaces has been established at the centre.

Shopping centre, Esbjerg, Denmark

The Group and DSB Ejendomsudvikling A/S are well under
way in the new project to develop a new shopping center on
the old railway site at Esbjerg station, Denmark. The local
planning process has been initiated, and the final local de-
velopment plan is expected to be approved in autumn 2010.
The plan is for TK Development to build a 28,000 sqm shop-
ping centre.

Arhus South, phase II, Denmark

In Arhus, the Group is currently developing retail space of
about 2,800 sqm, which is phase II of a retail project totalling
5,300 sqm. Construction of the second, 2,800 sqm phase will
start when planning conditions are in place and a satisfactory
letting rate has been achieved. The Group sold phase one of
the project of about 2,500 sqm and handed it over to the rele-
vant investors in a prior financial year.

Ostre Havn/Stubrs Brygge, Aalborg, Denmark

In the area previously occupied by Aalborg Shipyard at Stuhrs
Brygge, TKD Nordeuropa and Frederikshavn Maritime Er-
hvervspark A/S are developing a business and residential park
of about 80,000 sqm through their jointly owned (50/50)
company Dstre Havn P/S. The land was acquired by the joint-
ly owned company, but payment of the acquired options to
build falls due as and when specific projects are developed and
completed. Local development planning for a part of the area
provides for the construction of residential units covering
about 8,000 sqm. Negotiations with a prospective investor for
this residential space are ongoing.

For a more detailed description of the agreement, see "Part I
- Description of TK Development - Material contracts - Fre-
derikshavn Maritime Erhvervspark A/S (@stre Havn / Stuhrs
Brygge, Aalborg, Denmark)”.
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Retail park, Anelystparken, Arhus, Denmark
This project consists of a 2,800 sqm retail park, which has
been fully let. The retail park has been completed and handed

over to the tenants.

Retail park, Ostergade, Bronderslev, Denmark

Following the hand-over of a Fotex supermarket to Dansk Su-
permarked and a petrol station to OK Benzin, this project
comprises retail premises of about 1,100 sqm, let to Punke 1
and an amusement arcade operator.

Retail park, Mejlstedgade, Bronderslev, Denmark

After handing over the Fgtex supermarket to Dansk Super-
marked in the Group’s @stergade project in Brenderslev, the
Group has taken over the old 2,400 sqm Fotex property. The
project will be let for retail purposes.

Vasevej, Birkerod, Denmark

TKD Nordeuropa owns a property of about 3,000 sqm at
Vasevej in Birkered, rented by SuperBest. Plans are in progress
to build an extension of about 1,400 sqm and sell it to an
owner-occupant.

Kulan retail business district, shopping centre and service/
commercial space, Gothenburg, Sweden

TKD Nordeuropa and the Swedish housing developer JM AB
have entered into a cooperation agreement with SKF Sverige
AB to develop SKF’s former factory area in ‘Gamla Stan’, the
old part of Gothenburg. The acquisition of land for the pro-
ject will be completed following the adoption of a local de-
velopment plan, expected in 2012. The contemplated project
comprises a total floor space of about 75,000 sqm: 30,000
sqm for a shopping centre, 15,000 sqm for services/commer-
cial use and 30,000 sqm for residential purposes. TK De-
velopment will be in charge of developing the 45,000 sqm for
the shopping centre and services/commercial facilities, while
JM AB will be in charge of the 30,000 sqm of residential
space. The Group has an option to buy land for the 45,000

sqm shopping centre and services/commercial facilities.

Kofoten, Kristianstad, Sweden

TKD Nordeuropa owns a property in Kristianstad. Following
conversion and extension, the project will comprise a retail
park of about 6,200 sqm. The existing building of about
4,000 sqm is almost fully let, renovation has been completed,
and the retail stores have opened. The overall project is ex-
pected to be completed by mid-2011.

Retail park, Enebyiingen, Danderyd, Sweden

TKD Nordeuropa is building a new 14,300 sqm retail park in
the municipality of Danderyd near Stockholm. Lease agree-
ments concluded include a 4,300 sqm lease with supermarket
operator Coop Extra, a 4,000 sqm lease with a furniture store

operator and a lease with Plantagen. The project has been sold
to Commerz Real, a German investment fund. The total sel-
ling price is expected to be around SEK 280 million, based on
forward funding. The current occupancy rate is 99%, and
construction started in November 2009. The project will be
built in two phases, the first consisting of nine stores schedu-
led to open in October 2010, and the second consisting of
Plantagen is expected to open in spring 2012.

Kaarina Retail Park, Turku, Finland

In the Finnish town of Turku, TKD Nordeuropa owns a plot
of land allowing for the construction of a 7,500 sqm retail
park. Work is proceeding on an extension of the project to
about 13,000 sqm, and negotiations with potential occupiers/
tenants are ongoing.

DomusPro Retail Park, Vilnius, Lithuania

TKD Nordeuropa owns a plot of land in Vilnius reserved for
building a 13,600 sqm retail park. The Group has postponed
the startup of construction until the project has been sold or
satisfactory pre-letting achieved relative to the market situati-
on in Lithuania.

Euro Mall Holding project portfolio

TK Development carries on its activities in Central Europe
primarily through Euro Mall Holding, whose main focus is on
the retail property segment (shopping centres and retail parks)
and the mixed use segment and, in Poland, the residential seg-
ment.

The development potential of the project portfolio repre-
sented 447,000 sqm at 30 April 2010, of which sold projects
accounted for 114,000 sqm and remaining projects for

333,000 sqm.

The table below lists the main projects of the Euro Mall Hol-
ding portfolio. The carrying amount of the projects set out
below accounts for more than 95% of the total project portfo-
lio carrying amount at 30 April 2010. Euro Mall Holding’s
five largest projects measured by carrying amount had an ag-
gregate carrying amount of DKK 1,410.7 million at 30 April
2010.
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TABLE | 13: EURO MALL HOLDING’S PROJECTS

Construction Opening/
Building Ownership start/Expected  expected
Project name City Segment rights (sqm)  interest construction start opening date
Poland
Stocznia, multi-functional centre
Young City Gdansk Mixed use 61,000 76% Y 2011 2013
Residential/
Residential Park, Bielany Warsaw Services 60,000 100% End 2010 As completed
Tivoli Residential Park, Targéwek Warsaw Services/Offices 5,600 100% Spring 2010 Mid 2011
Poznan Warta Poznan Retail/Housing 50,000 100% - -
Shopping centre, Tarnéw Tarnéw Retail 16,500 100% Autumn 2008 November 2009
Shopping centre, Nowy Sacz Nowy Sacz Retail 17,300 100% Mid 2008 October 2009
Shopping centre, Jastrzebie Jastrzebie Retail 43,300 -2 - -
Bytom Retail Park Bytom Retail 25,800 100% As completed As completed
Czech Republic
Prague Airport Ruzyne II Prague Mixed use 7,000 100% 2013 2013
Fashion Arena Outlet Center Prague Retail 25,000 75% Spring 2007 Phase 1: November
2007. Phase 2:
Autumn 2010.
Sterboholy Retail Park Prague Retail 6,000 100% 2013 2013
Liberec Retail Park, II Liberec Retail 6,200 100% Beginning of 2011 Autumn 2011
Most Retail Park Most Retail 8,400 100% Autumn 2008 Phase 1: Spring
2009. Phase 2:
Autumn 2012.
Futurum Hradec Krilové, Hradec Krélové  Retail 9,800 20% ¥ Autumn 2010 Spring 2012
extension
Retailpark, Teplice Teplice Retail 7,600 100% Spring 2012 Autumn 2012
Shopping centre, Frydek Mistek ~ Frydek Mistek ~ Retail 19,000 100% Autumn 2012 Autumn 2013
Slovakia Retail
Retail park, Presov Presov Retail 9,300 100% Spring 2012 Autumn 2012
Euro Mall Holding total space c. 378,000
1) Euro Mall Holding’s profit share amounts to 45%
2) Based on fee income.

3) Euro Mall Holding profit share amounts to 50%.

Stocznia multi-functional centre, Young Ciry, Gdansk,
Poland

Based on current plans, this multi-functional centre in Gdansk,
Poland, will have total premises of about 61,000 sqm, to be de-
veloped in a joint venture with Atrium European Real Estate. The
centre will comprise retail, restaurant and leisure facilities. Atrium
European Real Estate has undertaken the overall project finan-
cing and will retain a long-term investment interest in the retail,
restaurant and leisure premises. Negotiations are ongoing with
several tenants, all of which have indicated a keen interest in ren-

ting premises in the centre. During the development period, TK
Development will generate earnings through fee income and a
profit share based on the rental income to be generated when the
centre opens. Planning permission is expected to be issued at end
2010. Commencement of project construction will be determi-
ned when the local authority commences the infrastructure work.

Residential park, Bielany, Warsaw, Poland
Euro Mall Holding owns a tract of land in Warsaw allowing for
the construction of 900-1,000 residential units. The plan is to
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build the project in four phases. Construction of the first phase is
anticipated to start at end-2010, once the relevant authority ap-
provals are in place and the pre-construction sale has reached a
satisfactory level, with handing-over expected in 2012. The re-
maining phases will then be handed over successively. The resi-
dential units are expected to be sold as commonhold units to
private users.

Tivoli Residential Park, serviceloffice space, Targdwek,
Warsaw, Poland

Planning permission has been granted for the construction of
about 5,600 sqm of office/service space on the land owned by
Euro Mall Holding in the Targéwek district in Warsaw. The
Group has entered into an agreement with an occupier for the
sale of about 3,500 sqm of these premises. The sales agreement is
based on forward funding. Construction commenced in spring
2010, and the company’s headquarters is expected to be com-
pleted in mid 2011.

The Galeria Tarnovia Shopping Centre, Tarndw, Poland
In the Polish town of Tarnéw, Euro Mall Holding has built a
16,500 sqm shopping centre, comprising a supermarket of about
2,700 sqm and specialty stores of about 13,800 sqm. The fully-let
shopping centre opened as planned in November 2009 and the
project is ready to be sold.

The Galeria Sandecja Shopping Centre, Nowy Sqcz,
Poland

In the Polish town of Nowy Sacz, Euro Mall Holding has built a
17,300 sqm shopping centre, consisting of a 5,000 sqm hyper-
market and specialty stores of about 12,300 sqm. The shopping
centre was fully-let when it opened in October 2009 and the
project is ready to be sold.

Shopping centre, Jastrzebie, Poland

This project, consisting of a 43,300 sqm shopping centre, will be
executed by Atrium European Real Estate, with Euro Mall Hol-
ding as the project developer. Euro Mall Holding has entered into
an agreement with Atrium European Real Estate regarding Euro
Mall Holding’s assistance for development, letting and construc-
tion management of the project on a fee basis. Further progress of
the project and the timing of construction startup has not yet
been determined. Negotiations with the authorities on the pro-
ject’s infrastructure for the purposes of securing planning permis-
sion have been suspended and will be resumed when a decision
has been made on the further progress of the project.

For a more detailed description of the agreement, see "Part I -
Description of TK Development - Material contracts - Atrium
European Real Estate (Stocznia, multi-functional centre, Young

City, Gdansk, and Jastrzebie, shopping centre, Poland)”.

Bytom Retail Park, Bytom, Poland

Euro Mall Holding expects to develop a retail park with total
leasable space of about 25,800 sqm on its site at the Plejada Shop-
ping Centre in Bytom, which is centrally located in the Katowice
region. Letting efforts are ongoing, and construction is expected
to commence as space is let.

Fashion Arena Outler Centre, Prague, Czech Republic

In Prague, the Group is developing a 25,000 sqm factory outlet
centre. The project is being developed in a joint venture with an
international collaboration partner with factory outlet experi-
ence. The first phase of about 18,000 sqm opened on 15 Novem-
ber 2007. The current occupancy rate for the first phase is 94%.
Following satisfactory pre-letting of the second, 7,000 sqm phase
of this project, construction commenced in April 2010. The se-
cond phase is projected to open in autumn 2010. At present,
negotiations with several prospective Czech and international
tenants for the remaining premises are ongoing.

For a more detailed description of the agreement, see "Part I -
Description of TK Development - Material contracts - LMS
Outlet Limited (Fashion Arena Outlet Center, Prague, Czech Re-
public)”.

Liberec Retail Park, phase II, Czech Republic

This project consists of a 17,600 sqm retail park. The first 11,400
sqm phase, which opened on 17 September 2008, has been sold
and handed over to the investor. The second 6,200 sqm phase is
scheduled to open in autumn 2011. The project has been sold to
GE Real Estate Central Europe on the basis of forward funding.
Letting efforts are ongoing, and construction is expected to
commence when a satisfactory pre-letting rate has been achieved.

Most Retail Park, Czech Republic

Euro Mall Holding is developing an 8,400 sqm retail park in the
Czech town of Most, to be built in two phases. The first phase of
6,400 sqm opened in April 2009, and the current occupancy rate
for this phase is 87%. The second phase has yet to be commen-
ced, but completion is expected in autumn 2012.

Futurum Hradec Krdlové, extension, the Czech Republic

‘The Futurum Hradec Krélové Shopping Centre, part of a joint
venture between GE Capital, Heitman and TK Development
and in which TK Development has a 20% ownership interest, is
to be extended by almost 10,000 sqm. Management expects TK
Development to receive construction management and letting
fee income from the planned extension. The current occupancy
rate for the extension is 77%. Construction is expected to start in
the autumn of 2010, with the opening scheduled for spring
2012. On completion, the extension will be recognised under
investment properties like the rest of Futurum Hradec Krélové.
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For a more detailed description of the agreement, see "Part I -
Description of TK Development - Material contracts - GE Capi-
tal Investments Holding B.V. ("GE Capital”) and HCEPP II
Luxemburg S.A. ("Heitman”) (Futurum Hradec Krdlové, Czech
Republic)”.

Retail park, Teplice, Czech Republic

Euro Mall Holding owns plots of land in Teplice with a view to
constructing a retail park of about 7,600 sqm. Planning permis-
sion has been granted for the project. Letting is ongoing, and
construction is expected to start in spring 2012, with the opening
scheduled for autumn 2012.

Shopping centre, Frydek Mistek, the Czech Republic

In the Czech town of Frydek Mistek, Euro Mall Holding has ac-
quired a long-term option to buy a plot of land for the purpose of
building a 19,000 sqm shopping centre. Construction is expected
to start in the course of 2012, with the hand-over scheduled for
2013.

TABLE | 14: INVESTMENT PROPERTIES

Retail park, Presov, Slovakia

Euro Mall Holding owns a plot of land in PreSov with a view to
constructing a retail park of about 9,300 sqm. Planning permis-
sion has been granted for the project. Letting is ongoing, and
construction is expected to start in spring 2012, with the opening
scheduled for autumn 2012.

Investment properties

In addition to TK Development’s project portfolio, the Group
owns investment properties in the Czech Republic (through Euro
Mall Holding) and Germany (through direct German subsidia-
ries of TK Development A/S).

The Group’s investment properties are included in the balance
sheet under property, plant and equipment. The value of these
properties is measured at fair value and amounted to DKK 356.6
million at 30 April 2010 and DKK 355.1 million at 31 January
2010.

Floor space®  Ownership

Project name City Segment (sqm) interest Opened
Czech Republic
Futurum Hradec Kralové, Czech Republic Hradec Krilové Retail 18,300 20% Nov. 2000
Germany

Residential/ Mixed
Germany Liidenscheid / Berlin use 26,000 100% 1994-1998
Total investment properties 44,300

1) Inklusiv fallesarealer.

Czech Republic

Euro Mall Holding’s investment property Futurum Hradec
Krélové had a carrying amount of DKK 160.7 million at 30
April 2010, based on a yield requirement of 7.0% p.a., calcu-
lated on the basis of a discounted cash-flow model over a five-
year period. The yield requirement is believed to have re-
mained unchanged since 31 January 2010.

The investment property is owned through a joint venture
with GE Capital and Heitman. TK Development has access
to a performance-based share of the value adjustments on part
of the property, which has been included in the carrying
amount. During the period under review, the letting situation
was satisfactory.

There are plans to extend the Futurum Hradec Krdlové Shop-
ping Centre by almost 10,000 sqm. Construction is expected
to start in the autumn of 2010, with the opening scheduled
for spring 2012.

Germany

The Group has five investment properties in Germany, of
which a combined commercial and residential property is lo-
cated in Liidenscheid in the western part of the country, whe-
reas the four remaining properties are residential rental pro-
perties on the outskirts of Berlin.

At 30 April 2010, the properties were recognized at DKK
196.0 million based on a yield requirement of 6.5% p.a. cal-
culated on the basis of a discounted cash-flow model over a
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ten-year period. The yield requirement is believed to be
unchanged from 31 January 2010.

Center management

In addition to its development and investment activities, TK
Development also has an ownership interest in Euro Mall
Center Management (EMCM). Management believes that a
competitive benefit will revert to the Group by maintaining
close relations with a management company that is able to
operate own shopping centres under construction or being
run-in as well as to manage shopping centres for the owners
that acquire the shopping centres from the Group. In many
cases, EMCM Holding A/S retains the role as operational ma-
nager, unless a shopping centre investor already has a manage-
ment arrangement. As at the Prospectus Date, EMCM has a
portfolio of about 20 shopping centres under management.

EMCM’s day-to-day management consists of Jorn Elkjer-
Holm, who has a one-third ownership interest in EMCM
through Elkjaerholm Invest ApS. Backed by his long-standing
experience in operational shopping centre management, Mr
Elkjeer-Holm has extensive expertise in optimising shopping
centre operations and performance.

For a more detailed description of the agreement, see "Part I
- Description of TK Development - Material contracts -
EMCM Holding A/S (Euro Mall Center Management)”.
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l. 7 ORGANISATIONAL STRUCTURE

TK Development A/S is the parent company of the Group. ment A/S, while TKD Nordeuropa A/S is owned 52.16% by
TK Bygge-Holding A/S, TK Development GmbH and TK TK Bygge-Holding A/S and 47.84% by TK Development
Development bau GmbH are wholly owned by TK Develop- AlS.

TABLE | 15: TK DEVELOPMENT’S GROUP STRUCTURE AS AT THE PROSPECTUS DATE

Name Head office Ownership
interest and

voting rights

TKD Nordeuropa A/S Aalborg 100%
TK Development Sweden Holding AB Stockholm 100%
TK Projekt AB Stockholm 100%
EMO Projekt AB Stockholm 100%

EMO Center AB Stockholm 100%

TK Utveckling AB Stockholm 100%
Byggnetto i Blekinge AB Stockholm 100%

TK Sverige AB Stockholm 100%
Enebyingen Fastighets AB Stockholm Stockholm 100%
TKD Suomi OY Helsinki 100%
OY TKD Construction Finland Helsinki 100%
K/S Tampere IV, Finland in solvent liquidation Copenhagen 100%
ApS Komplementarselskabet Tampere retail IV, Finland in solvent liquidation Copenhagen 100%
UAB TK Development Lietuva Vilnius 100%
UAB “Profista” Vilnius 100%
TKD Milgravis ApS Aalborg 100%
SIA “KK” Riga 100%
SIA TK Development Latvia Riga 100%
SIA TKD Retail Park Riga 100%
TK Development Danmark A/S Aalborg 100%
TK Amerika Plads H A/S Aalborg 100%
TKD Projekt A/S Aalborg 100%
Kommanditaktieselskabet Frederikssund Shoppingcenter Aalborg 100%
Komplementarselskabet Frederikssund Shoppingcenter ApS Aalborg 100%
Driftsselskabet Frederikssund ApS Aalborg 100%

TK Valby Torvene A/S Aalborg 100%
Trojborgvej ApS Aalborg 100%

TK POCP/S Aalborg 100%
Ringsted Outlet Center P/S Aalborg 50%

SPV Ringsted ApS Aalborg 50%
Komplementarselskabet POC ApS Aalborg 100%
Udviklingsselskabet Nordkranen A/S Copenhagen 50%
Kommanditaktieselskabet Danlink - Udvikling Copenhagen 50%
Komplementarselskabet DLU ApS Copenhagen 50%
Kommanditaktieselskabet @stre Havn P/S Aalborg 50%
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Name Head office Ownership
interest and

voting rights

Dstre Havn ApS Aalborg 50%
TK Bygge-Holding A/S Aalborg 100%
TK Bygge-Holding Russia A/S Aalborg 100%
Ejendomsselskabet Klampenborgvej 1/S Aalborg 50%
ApS Komplementarselskabet DLU nr. 1 Copenhagen 50%
Kommanditaktieselskabet DLU nr. 1 Copenhagen 50%
TKD Bulgaria EOOD in solvent liquidation Sofia 100%
Euro Mall Holding A/S Aalborg 100%
Euro Mall Sweden AB Stockholm 100%
Euro Mall Poland Holding A/S Aalborg 100%
Euro Mall Poland Invest B.V. Amsterdam 100%

TK Development Sp. z o.0. in solvent liquidation Warsaw 100%

Nowa Wilda Sp. z o.0. Warsaw 100%

Euro Mall Sosnowiec Retail Sp. z o.0. in solvent liquidation Warsaw 100%

Euro Mall Sosnowiec Dev. Sp z o.0. in solvent liquidation Warsaw 100%

Euro Mall Torun Holding B.V. Amsterdam 100%

Euro Mall Torun Sp. z o.0. in solvent liquidation Warsaw 100%

TK Polska Operations S.A. Warsaw 100%

TK Polska Development II Sp. z 0.0. Warsaw 100%

Euro Mall Polska X Sp. z o.0. Warsaw 100%

Euro Mall Targéwek III Sp. z o.0. Warsaw 100%

Euro Mall Targéwek Sp. z o.0. Warsaw 100%

Jero II Sp. z o.0. i likvidation Warsaw 100%

Euro Mall Polska XIV Sp. z o.o. Warsaw 100%

Euro Mall Polska XV Sp. z o.0. Warsaw 100%

Euro Mall Polska XVI Sp. z o.0. Warsaw 76%

Euro Mall Polska XVIII Sp. z o.0. in solvent liquidation Warsaw 100%

Euro Mall Polska XIX Sp. z o.0. Warsaw 76%

Euro Mall Polska XX Sp. z o.0. Warsaw 76%

Euro Mall Polska XXII Sp. z o.o. Warsaw 100%

Euro Mall Polska XXIII Sp. z o.o. Warsaw 100%

Euro Mall Polska XXIV Sp. z o.0. Warsaw 100%

TK Development Slovakia s.r.o. Bratislava 100%
Saprex s.r.o. Bratislava 100%
Targest s.r.o. Bratislava 100%
Euro Mall Czech & Slovakia Invest B.V. Amsterdam 100%
Euro Mall Project s.r.o. Prague 100%

Euro Mall Ceske Budejovice s.r.o. Prague 100%

TK Czech Development I1I s.r.o. Prague 100%

Euro Mall Czech VI s.r.o. Prague 100%
Euro Mall FM a.s. Prague 90%
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Name Head office Ownership
interest and

voting rights

TK Development Czech IT s.r.o. Prague 100%
TK Czech Operations s.r.o. Prague 100%
Euro Mall Praha a.s. Prague 100%

Euro Mall Brno South Retail Park s.r.o. Prague 100%
TK Sites s.r.o. i likvidation Prague 100%

Euro Mall Bohemia s.r.0. Prague 100%
Euro Mall Czech Invest B.V. Amsterdam 100%
Euro Mall Sterboholy Holding B.V. Amsterdam 100%

Euro Mall Sterboholy SC a.s. Prague 75%

Euro Mall City s.r.o. Prague 100%
Euro Mall Delta s.r.o. Prague 100%
Euro Mall Event s.r.0. Prague 100%
Euro Mall Luxembourg S.A. Luxembourg 100%
Euro Mall Hradec Kralove Real Estate s.r.o. Prague 20%

Euro Mall Ventures S.4.r.1. Luxembourg 20%
EMCM Holding A/S Herning 33%
Euro Mall Center Management s.r.o. Prague 100%
Fashion Arena Center Management s.r.o. Prague 90%

Euro Mall Center Management s.r.o. Bratislava 100%
Fashion Arena Center Management s.r.o. Prague 10%

Euro Mall Center Management Poland Sp. z o.0. Warsaw 100%

CEE Real Estate Investments A/S Herning 15%

SIA EMCM Baltic Riga 100%

UAB EMCM Baltic Vilnius 100%

Euro Mall Bytom Sp. z o.0. i likvidation Warsaw 100%
Centrum Handlowe Reduta Sp. z o.0. i likvidation Warsaw 100%
Centrum Handlowe Targowek Sp. z o.0. i likvidation Warsaw 100%
Euro Mall Polska III Sp. z o.o. Warsaw 100%
TK Development Polska Sp. z o.0. Warsaw 100%
D & V Properties Sp. z o.o. Warsaw 100%
Euro Mall Polska XXI Sp. z o.0. in solvent liquidation Warsaw 100%
TK Development GmbH Berlin 100%
TKH Datzeberg Grundstiicksgesellschaft mbH Berlin 100%
EKZ Datzeberg Scan-Car GmbH Berlin 100%
EKZ Datzeberg Scan-Car GmbH & Co. KG Berlin 2%

EKZ Datzeberg Scan-Car GmbH & Co. KG Berlin 98%
TKH Projektbeteiligungsgesellschaft mbH Berlin 100%
TKD Oranienburg Grundstiicksgesellschaft mbH Berlin 100%
TKH Mahlow Wohnungsbaugesellschaft mbH Berlin 100%
TKH Bauprojekt Weissensee GmbH in solvent liquidation Berlin 100%
TKH Bauprojekt Giblerstrasse GmbH in solvent liquidation Berlin 100%
TKH Ferienwohnungsgesellschaft mbH Berlin 100%
1/S Neubrandenburg Fritscheshof Aalborg 35%
Pedersen Fritscheshof Neubrandenburg KG Hamburg 35%
TK Development Bau GmbH Berlin 100%
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I 8

PROPERTIES AND FACILITIES

8.1 OWNED AND LEASED PROPERTIES AND
BUILDINGS

TK Developments’ most important assets are the ownership
of property projects in progress or completed and a number of
investment properties in the Group’s markets in Northern and
Central Europe.

There are no significant easements to the Group’s owned or
leased properties, which significantly limits the Group’s cur-
rent or planned, as at the Prospectus Date, use of the proper-
ties.

Properties and buildings owned

Development projects under the Group’s owned and leased
properties and buildings are recognised in the project portfo-
lio under current assets and investment properties are recogni-
sed under non-current assets. At 30 April 2010, the Group’s
project portfolio recognised under current assets amounted to
DKK 3,380.5 million and the Group’s investment properties
recognised under non-current assets amounted to DKK 356.6
million.

TK Development’s most important owned properties and
buildings recognised under current assets are described in
further detail in “Part I - Description of TK Development -

Business overview - Business - The Group’s project portfolio”
and owned properties recognised under non-current assets are
further described under “Part I - Description of TK Develop-
ment - Business overview - Business - Investment properties”.

Leased property, plant and equipment

TK Development has a limited number of lease locations situ-
ated in most of the markets in which the Group operates. The
leased properties are used solely as offices for the staff.

TK Development’s leased properties cover a total floorage of
5,772 sqm distributed on nine lease locations with a total an-
nual rent of DKK 8.4 million. TK Development most often
signs lease agreements for a longer period of time and with a
period of non-terminability of 3 - 10 years from the date of
the lease.

The lease terms vary for the different geographic markets, but
Management believes that all conditions are consistent with
the standards and general market practises of each market.

TABLE | 16: LEASED PROPERTIES AND BUILDINGS AT 30 APRIL 2010

Country Number of lease Floorage Annual rent
locations sqm DKKm
Northern Europe
Denmark 2 2,983 3.6
Sweden* 2 385 1.4
Finland 1 181 0.3
Lithuania 1 150 0.3
Germany 1 227 0.3
Central Europe
Poland 1 1,058 1.1
Czech Republic 1 788 1.4
Total 9 5,772 8.4

* In Sweden, TK Development has an office in a shared office facility where the floorage allocated to TK Development is not specified in the lease contract. The annual lease payment

for this office is DKK 74,000.
Note: Number of lease locations means the number of different physical locations.
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Lease liabilities

The Group’s lease liabilities concern operating leases of office
premises, office machinery and operating equipment. The
lease contracts have been concluded for 3 - 5 year periods at
predefined lease payments which are subject to index regula-
tion. The future minimum lease payments under interminable
lease contracts amounted to DKK 20.0 million for FY
2009/10.

8.2 INSURANCE

Based on the overall risk profile determined by Management,
the Group conducts thorough analysis, review and hedging of
its overall risk profile in collaboration with the Group’s insu-
rance broker. This ensures that the Group’s needs and require-
ments are met and that all projects have identical insurance
coverage. Management and the insurance broker believe that
the current insurance coverage is adequate considering the
Group’s activities. It should be noted that policies abroad are
not taken out through the Group’s insurance broker, but are
taken out locally. TK Development’s largest insurance risks are
the Group’s properties and projects, all of which are insured
through property insurance for finished projects and through
contractors insurance for projects under construction. Histo-
rically, the Group has not had any material damage to its pro-
perties and projects. Furthermore, the Group has taken out
standard industrial and professional liability insurance on all

companies with an insurance sum of DKK 40 million per
claim. Furthermore, travel insurance has been taken out for all
employees. In addition to the above-mentioned general insu-
rance, local compulsory and customary insurances have been
taken out, such as statutory industrial injury, IT and car insu-
rance. Management has chosen not to take out insurance for
the following: directors’ and officers’ liability, crime and env-
ironmental liability.

8.3 ENVIRONMENT

TK Development’s properties and buildings are part of the
project portfolio. For relevant environmental matters, see
“Risk factors - Risks relating to Group operations - Environ-
mental matters” and “Part I - Description of TK Development
- Business overview - Business”.
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I 9

OPERATING AND FINANCIAL REVIEW

The following selected financial highlights have been extracted
from the Group’s audited annual reports as at and for the years
ended 31 January 2009 (FY 2008/09) and 2008 (FY 2007/08)
and the audited consolidated and parent company financial state-
ments as at and for the year ended 31 January 2010 (FY
2009/10), which were prepared in accordance with the Interna-
tional Financial Reporting Standards as adopted by the EU and
additional Danish disclosure requirements for annual reports of
listed companies. In addition, selected financial highlights as at

and for the three months ended 30 April 2010 (QI 2009/10)
with comparative figures as at and for the three months ended 30
April 2009 (Q1 2008/09) have been extracted from the interim
report as at and for the three months ended 30 April 2010. The
interim report has been prepared in accordance with IAS 34 “In-
terim financial reporting” as adopted by the EU and additional
Danish disclosure requirements for interim reports of listed
companies. The interim reports have been neither audited nor
reviewed.

61



9.1 SELECTED CONSOLIDATED FINANCIAL INFORMATION FOR TK DEVELOPMENT

TABLE | 17: SELECTED CONSOLIDATED FINANCIAL HIGHLIGHTS

FY Q1
2007/08 2008/09 2009/10 2009/10 2010/11

DKK mio unless otherwise indicated Audited Audited Audited Unaudited Unaudited
Income statement
Revenue 2,586.8 1,052.4 1,369.9 49.6 159.7
Net value adjustment, investment properties 44.5 57.7 -10.9 3.5 1.5
Gross profit 553.8 375.0 200.5 25.6 67.2
Operating profit (EBIT) 386.8 201.7 57.5 -11.7 34.5
Financing, etc. -41.7 -33.4 -17.9 -3.8 -8.8
Profit/loss before tax 345.4 168.0 39.4 -15.4 26.4
Profit/loss for the period 271.9 155.2 25.4 -12.0 19.5
Shareholders’ share of profit/loss for the period 249.5 155.2 25.4 -12.0 19.5
Balance sheet 31.01.2008 31.01.2009 31.01.2010 30.04.2009 30.04.2010
Balance sheet total 4,070.9 3,816.1 4,377.3 3,956.4 4,583.1
Property, plant and equipment 598.8 380.8 364.3 383.3 365.5

of which investment properties 584.6 366.5 355.1 369.8 356.6
Project portfolio 1,945.5 2,541.3 3,249.5 2,773.9 3,380.5

of which project portfolio 1,998.3 2,541.3 3,253.5 2,776.5 3,380.5

of which prepayments received from customers -52.8 0.0 -4.0 -2.6 0.0
Equity ex. minority interests 1,439.9 1,506.0 1,593.4 1,512.1 1,626.2
Total equity 1,533.8 1,506.0 1,593.4 1,512.1 1,626.2
Cash flows from operating activities 142.6 -431.4 -582.8 -158.2 -126.1
Net interest-bearing debt, end of period 1,094.9 1,509.5 2,178.9 1,705.4 2,270.0
Financial ratios
Return on equity (ROE) 19.2% 10.5% 1.6% -3.2% 4.8%
EBIT margin 15.0% 19.2% 4.2% -23.6% 21.6%
Equity ratio 37.7% 39.5% 36.4% 38.2% 35.5%
Equity value (in DKK per share) 51.3 53.7 56.8 53.9 58.0
Earnings per share (EPS) of nom. DKK 20 (in DKK) 8.9 5.5 0.9 -0.4 0.7
Dividend (in DKK per share) 0.0 0.0 0.0 0.0 0.0
Ratios adjusted for warrants
Return on equity (ROE) 19.2% 10.5% 1.6% -3.2% 4.8%
Equity ratio 37.7% 39.5% 36.4% 38.2% 35.5%
Equity value (in DKK per share) 51.3 53.7 56.8 53.9 58.0
Diluted earnings per share (EPS-D) of nom. DKK 20
(in DKK) 8.8 5.5 0.9 -0.4 0.7

The calculation of financial ratios was based on the guidelines issued by the Danish Society of Financial Analysts. Basis for calculating equity ratio: Equity, end of periodfequity and
liabilities, end of period.
The consolidated financial statements have been restated retrospectively to reflect changes in accounting policies and reclassifications made in FY 2009/10 and FY 2008/09.
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9.2 OPERATING AND FINANCIAL REVIEW FOR
TK DEVELOPMENT

The following review should be read in conjunction with TK
Development’s annual reports and the notes thereto. Extracts
from the audited annual reports for FY 2007/08 and FY
2008/09, extracts from the audited consolidated and parent
company financial statements for FY 2009/10 and extracts
from the unaudited interim report for the three months ended
30 April 2010 with comparative figures for the three months
ended 30 April 2009 can be found on pages F5 — F11 and F15
— F67 herein.

FACTORS AFFECTING RESULTS OF OPERATIONS
Currency risks

In order to minimise the foreign exchange risk on consoli-
dated earnings, the Group generally raises funding for indivi-
dual projects in the agreed invoicing currency. Similarly, con-
struction contracts generally also stipulate the relevant project
invoicing currency. In the few cases where the Company gains
an advantage from concluding the construction contract in a
currency other than the relevant project’s invoicing currency,
the Company generally hedges the foreign exchange risk
through a forward agreement. The foreign subsidiaries pay
their staff costs and other administrative expenses in local cur-
rencies. Each Group subsidiary determines its functional cur-
rency as the official currency of the primary financial environ-
ment in which the entity operates. The functional currency is
determined, among other things, by which currency has the
greatest impact on selling prices and costs. All transactions of
each unit are measured in the functional currency in order to
minimise the foreign exchange risk of each subsidiary.

Although the Group seeks to cover its currency risk by the
above means, currency remains a significant risk element for
the consolidated operating profit.

Revenue

The development and construction of major projects usually
takes several years. For accounting purposes, revenue and thus
profits from projects sold are normally not recognised until
the date of handover to the investors. Accordingly, consoli-
dated revenue may vary significantly from one year to the
next. As the selling price of individual projects is principally
calculated on the basis of expected net rental income and the
yield requirement agreed with the investor, rent level and yield
requirement are both important factors in this respect and any
changes to these could have a significant impact on the
Group’s selling prices and, consequently, its earnings.

Expenses

In connection with the development of real property projects,
the most significant expense items for the Group are purchase
of land and construction costs. The Group seeks to ensure that

purchase, sales and construction contracts are entered into
more or less simultaneously in order to minimise the risk of
price fluctuations. Once contracts have been entered into, the
Group is normally not exposed to any price fluctuations. Any
timing differences between the contract dates may affect the
Group’s earnings, see below.

Timing differences

The prevailing market conditions are of great significance to
the valuation of the Group’s project portfolio. If the prevailing
market conditions change significantly between the date of
the Group’s purchase of land and the date of the sale and/or
start of construction, this may cause the Group’s earnings on
individual projects to deviate positively or negatively from the
original expectations.

Critical accounting policies
TK Development’s accounting policies as described on pages
F20 — F32 of this Prospectus.

Significant accounting estimates and judgments
Many financial statement items cannot be measured reliably,
but must be estimated. Such estimates comprise judgments
made on the basis of the most recent information available at
the reporting date. It may be necessary to amend previous es-
timates as a result of changes to the assumptions on which the
estimates were based or due to supplementary information,
additional experience or subsequent events.

In applying the accounting policies described, Management
has exercised the following significant accounting estimates
and judgments that materially affect the annual report:

Revenue recognition

On projects that can be classified as construction contracts,
revenue is recognised in accordance with IAS 11, i.e. the per-
centage of completion method. Where a sold project compri-
ses several instalment deliveries and where these are separately
identifiable and the financial effect of each instalment delivery
can be assessed individually, the profit from the individual in-
stalment delivery is recognised when all significant elements
of the agreement have been fulfilled, and thus in accordance
with IAS 18 and the sales method. Management therefore
makes a specific assessment of each individual project in rela-
tion to principle and method of recognition.

Investment properties

The Group’s investment properties are measured at fair value
in the balance sheet. The valuation is made according to a
discounted cash flow model, with expected future cash flows
being discounted to present value on the basis of a given rate
of return. In the event of changes to the assumptions used, the
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value may differ from the value determined at the balance
sheet date.

Projects in progress and completed projects

When assessing indications of impairment of projects in pro-
gress and completed projects, the Group makes a specific eva-
luation of the individual projects, including available project
budgets and expectations as to future development prospects.
If the actual development process deviates from expectations,
this may give rise to impairment losses or adjustment of the
recognised impairment losses.

Receivables

The assessment of indications of impairment is made on the
basis of an assessment of each individual receivable. In the
event of changes to the assumptions used, the value may differ
from the value determined at the balance sheet date.

Deferred tax assets

The valuation is made on the basis of the existing opportuni-
ties in respect of tax loss carryforwards, joint taxation and
group contributions. A change in the terms for carrying for-
ward losses and joint taxation/group contributions could re-
sult in the value of the tax assets being either higher or lower
than the carrying amount computed at the balance sheet date.
The valuation of the tax asset is made on the basis of available
budgets and profit forecasts for a five-year period. For the first
three years, budgets are based on an evaluation of specific pro-
jects in the Group’s project portfolio. For the following two
years, the profit forecasts are supported by specific projects in
the project portfolio with a longer time horizon than three
years as well as various project opportunities.

Goodwill

The assessment of whether recognised goodwill is impaired
requires a determination of the value in use of the cash-gene-
rating units to which the goodwill amounts have been allo-
cated. The determination of the value in use is made on the
basis of estimates of the expected future cash flows of each
cash-generating unit and a reasonable discount rate. No im-
pairment losses have been recognised on recognised goodwill

amounts.

Q12010/11 COMPARED WITH Q1 2009/10

Accounting policies

The interim report is presented in accordance with IAS 34,
“Interim financial reporting” as adopted by the EU and in
accordance with additional Danish disclosure requirements
for interim reports of listed companies. The interim report for
Q1 2010/11 is presented in accordance with the standards
(IFRS/IAS) and interpretations (IFRIC) which are in force for
financial years starting on or after 1 February 2010.

The implementation of the new and amended standards and
interpretations has not had any impact on recognition or me-
asurement. Accordingly, the new standards and interpretati-
ons have not had any impact on earnings per share or diluted
earnings per share.

Other than as set out above, the accounting policies in the
interim report are consistent with those applied in the annual
report for FY 2009/10. For a more detailed description of the
accounting policies, see the annual report for FY 2009/10.

No interim financial statements have been prepared for the
parent company. The interim report is presented in DKK,
which is the parent company’s functional currency. The inte-
rim report is unaudited.

Income statement

Revenue

Revenue for Q1 2010/11 was realised at DKK 159.7 million,
as compared with DKK 49.6 million in the year-earlier peri-
od.

The revenue for Q1 2010/11 breaks down as follows by busi-
ness unit: TKD Nordeuropa 89%; Euro Mall Holding 8.7%

and remaining activities 2.0%.

The revenue for Q1 2009/10 breaks down as follows by busi-
ness unit: TKD Nordeuropa 54.2%, Euro Mall Holding
40.7% and remaining activities 5.1%.

Projects handed over

In Q1 2010/11 projects representing some 11,000 sqm were
handed over. In Uppsala, Sweden, the Group handed over
some 10,900 sqm retail park to the institutional fund of Ger-
man IVG Funds. The fully-let retail park opened in March
2010 and was transferred to the investor in April 2010. Also,
the Group handed over the remaining residential units of the
Group’s Tivoli Residential Park housing project in Warsaw,
Poland.

In Q1 2009/10, a few minor sales of land were made in the
Czech Republic and in the Group’s Tivoli Residential Park
project in Warsaw, Poland a few homes were handed over to
the new owners.

Gross profit

Gross profit amounted to DKK 67.2 million, compared with
DKK 25.6 million in Q1 2009/10. Gross profit excluding va-
lue adjustment of investment properties stood at 41.1%
against 44.6% in Q1 2009/10, which was considered satisfac-
tory for both periods. The projects handed over are outlined
below.
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Value adjustment of the Group’s investment properties
amounted to DKK 1.5 million against DKK 3.5 million in
Q1 2009/10 and for both periods relates to the Group’s Czech

investment property.

In Q1 2010/11, profit on account regarding a single project
was recognised according to the percentage of completion
method at DKK 1.5 million. The amount was included in
gross profit. For the same period of 2009/10 recognised profit
on account amounted to DKK 1.0 million.

Staff costs and other external expenses

Staff costs and other external expenses for QI 2010/11
amounted to DKK 31.8 million, against DKK 36.2 million
for the same period of the previous year, which constituted a
decline of 12.2% relative to Q1 2009/10.

Staff costs amounted to DKK 22.5 million against DKK 26.6
million in Q1 2009/10, constituting a decline of DKK 15.4%
relative to Q1 2009/10. The decline reflected the fact that a
previously implemented trimming of the organisation had
now taken full effect. The number of employees in the Group
at 30 April 2010 was 132 against 136 at 31 January 2010 and
156 at 30 April 2009.

Other external expenses amounted to DKK 9.3 million, in
line with Q1 2009/10, when they amounted to DKK 9.6 mil-
lion.

Financing

During the period, the Group recorded net financing expenses
of DKK 8.8 million, an increase of DKK 5.0 million compa-
red to the year-earlier period. The increase was in part a natu-
ral consequence of the Group having completed and opened
three shopping centres since 30 April 2009 which since the
opening have generated rental income, recognised in gross
profit and financing expenses, both of which impact profit/
loss.

Profitlloss after tax

In Q1 2010/11, TK Development realised a profit after tax of
DKK 19.5 million against a loss of DKK 12.0 million for the
year-earlier period.

The profit after tax of TKD Nordeuropa amounted to DKK
11.4 million, compared with a loss of DKK 8.9 million for
Q1 2009/10. For Euro Mall Holding, the profit after tax
amounted to DKK 5.3 million, compared with DKK 7.2 mil-
lion for Q1 2009/10. The profit after tax for the rest of the
Group was DKK 2.5 million, compared with a loss of DKK
10.3 million in the same period of the previous year.

Balance sheet

The Group’s balance sheet total amounted to DKK 4,583.1
million at 30 April 2010, an increase of DKK 205.8 million
or 4.7% compared to 31 January 2010. At 30 April 2009, the
Group’s balance sheet total stood at DKK 3,956.4 million.

Goodwill
At 30 April 2009 as well as at 30 April 2010, goodwill
amounted to DKK 33.3 million and related to the business
unit Euro Mall Holding A/S. At the balance sheet date of each
of the two periods, there was no indication that this value was
impaired.

Investment properties

The valuation of the Group’s investment properties is made on
the basis of a discounted cash flow model, in which future
cash flows are discounted to their present value on the basis of
a given yield requirement. The valuation at 30 April 2010 was
based on unchanged yield requirements compared to 30 April
2009 and 31 January 2010, standing at 6.5% for the German
investment properties and at 7.0% for the Czech investment

property.

The combined value of the Group’s investment properties at
30 April 2010 totalled DKK 356.6 million, compared with
DKK 355.1 million at 31 January 2010 and DKK 369.8 mil-
lion at 30 April 2009. Of this value, DKK 196.0 million at 30
April 2010 and DKK 212.9 million at 30 April 2009 related
to the Groups German investment properties and DKK
160.6 million at 30 April 2010 and DKK 156.9 million at 30
April 2009 related to the Group’s Czech investment property.

Deferred tax assets

Deferred tax assets in the balance sheet amounted to DKK
286.0 million at 30 April 2010 against DKK 284.9 million at
31 January 2010 and DKK 269.0 million at 30 April 2009.
The valuation of the tax assets were based on existing budgets
and profit forecasts for a five-year period. For the first three
years, budgets were based on an evaluation of specific projects
in the Group’s project portfolio. The valuation for the follo-
wing two years was based on specific projects in the project
portfolio with a longer time horizon than three years as well as
various project opportunities.

Project portfolio

The total project portfolio grew by DKK 127.0 million com-
pared to 31 January 2010, amounting to DKK 3,380.5 mil-
lion at 30 April 2010. This growth is partially attributable to
the completion of the construction of the Group’s shopping
centre project Sillebroen in Frederikssund, Denmark and the
initiation in April 2009 of phase II of Fashion Arena Outlet
Center in Prague, Czech Republic. At 30 April 2009, the total
project portfolio amounted to DKK 2,776.5 million.
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Total prepayments based on forward funding agreements
amounted to DKK 311.5 million at 30 April 2010 against
DKK 350.7 million at 31 January 2010. The decline should
be viewed in relation to the handover in Q1 2010/11 of the
Group’s 10,900 sqm retail park in Uppsala, Sweden, for which
the sales agreement was based on forward funding. At 30
April 2010, forward funding represented about 92% of the
gross carrying amount of sold projects. At 30 April 2009, total
prepayments amounted to DKK 1,093.2 million, represen-
ting about 92% of the gross carrying amount of sold projects.

Receivables

Total receivables amounted to DKK 274.0 million at 30 April
2010, DKK 270.3 million at 31 January 2010 and DKK
315.2 million at 30 April 2009.

Cash and cash equivalents

Cash and cash equivalents amounted to DKK 107.3 million
at 30 April 2010, an increase of DKK 29.8 million compared
with 31 January 2010. The increase is a combination of freed-
up cash on the handover of projects and the obtaining of cer-
tain improved financing agreements as well as the use of cash
resources for operations and capital being tied up in projects.
Cash and cash equivalents at 30 April 2009 amounted to
DKK 63.0 million.

Equity

Equity amounted to DKK 1,626.2 million at 30 April 2010
against DKK 1,593.4 million at 31 January 2010. The incre-
ase in equity since 31 January 2010 resulted principally from
the profit generated for the period and positive value adjust-
ments after tax of DKK 12.4 million. The equity ratio
amounted to 35.5%.

The Group’s equity stood at DKK 1,512.1 million at 30 April
2009, equal to an equity ratio of 38.2%.

Non-current liabilities

The Group’s non-current liabilities amounted to DKK 199.2
million at 30 April 2010, an increase of DKK 95.3 million
comparcd to 31 January 2010. At 30 April 2009, non-current
liabilities amounted to DKK 162.2 million.

Current liabilities

Current liabilities amounted to DKK 2,757.7 million at 30
April 2010, an increase of DKK 77.7 million compared to 31
January 2010. At 30 April 2009, current liabilities amounted
to DKK 2,282.1 million.

Financial liabilities have been offset against trade receivables
and tied-up cash to the extent the Company has a right of
setoff and intends to or is under a contractual obligation to

realise assets and liabilities simultaneously. Amounts were set

off only against tied-up cash at an amount of DKK 5.2 milli-
on at 30 April 2010 and DKK 23.9 million at 30 April 2009.

Cash flow statement

For Q1 2010/11, the cash flow statement showed a cash out-
flow of DKK 126.1 million from operating activities, a cash
outflow of DKK 0.4 million from investing activities and a
cash inflow of DKK 153.5 million from financing activities.

For Q1 2009/10, the cash flow statement showed a cash out-
flow of DKK 158.2 million from operating activities, a cash
outflow of DKK 0.1 million from investing activities and a
cash inflow of DKK 110.3 million from financing activities.

Cash flows from operating activities
Operating activities generated a cash outflow of DKK -126.1
million for Q1 2010/11 compared with a cash outflow of
DKK -158.2 million for Q1 2009/10.

The Group’s cash flows from operating activities largely de-
pend on the Group’s capital tied up in projects. In QI
2010/11, capital was tied up in projects in relation to the
completion of the construction of the Group’s Sillebroen pro-
ject in Frederikssund, Denmark.

In Q1 2009/10, capital tied up in projects related primarily to
the ongoing construction of Sillebroen in Frederikssund as
well as the Group’s two shopping centres in Tarnéw and Nowy
Sacz, Poland and Most Retail Park in the Czech Republic.

Cash flows from investing activities

Investing activities generated a cash outflow of DKK 0.4 mil-
lion for Q1 2010/11 compared with a cash outflow of DKK
0.1 million for Q1 2009/10.

There was no significant investing activity during either peri-

od.

Cash flows from financing activities

Financing activities generated a cash inflow of DKK 153.5
million for Q1 2010/11 compared with a cash inflow of DKK
110.3 million for Q1 2009/10.

The Group’s financing activities principally consist in raising
and reducing project financing. Cash flows from financing
activities should be viewed in conjunction with cash flows
from operating activities as the capital tied up in projects is

largely financed through bank debt.

Off-balance sheet liabilities

For a detailed description of TK Development’s rental and
leasing obligations, see “Part I - Description of TK Develop-
ment - Properties and facilities” elsewhere in this Prospectus.
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For assumptions and types of other liabilities, see “Part I - De-
scription of TK Development - Related party transactions”.

Capital resources

For a detailed description of TK Development’s capital re-
sources, see “Part I - Description of TK Development - Capi-
tal resources” elsewhere in this Prospectus.

Significant events after the balance sheet date

Since the balance sheet date at 30 April 2010, no significant
events have occurred that affect the Group’s assets, liabilities
or financial position.

Investments in progress

The company Euro Mall Hradec Kralové Real Estate s.r.o., in
which TK Developments has an ownership interest of 20%,
plans to extend Futurum Hradec Kralové by almost 10,000
sqm. The total budget for this capital expenditure is approxi-
mately DKK 156 million. Construction is expected to start in
the autumn of 2010, with the opening scheduled for spring
2012.

In connection with the planned extension of Futurum Hradec
Krilové, Euro Mall Hradec Krilové Real Estate s.r.o. has ob-
tained indicative offers to finance the extension. The extension
is expected to be financed entirely by credit institutions and
banks. Negotiations of the final financing terms and conditi-
ons are under way.

FY 2009/10, FY 2008/09 AND FY 2007/08

Income statement

Revenue

Due to the Group’s accounting policy on the recognition of
projects sold, revenue may vary significantly from one year to
the next.

Revenue for FY 2007/08 totalled DKK 2,586.8 million. The
revenue for FY 2007/08 breaks down as follows by business
unit: TKD Nordeuropa 63.7%, Euro Mall Holding 35.9%

and the remaining activities 0.4%.

Revenue for FY 2008/09 totalled DKK 1,052.4 million. The
revenue for FY 2008/09 breaks down as follows by business
unit: TKD Nordeuropa 44.8%, Euro Mall Holding 53.0%

and the remaining activities 2.2%.

Revenue for FY 2009/10 totalled DKK 1,369.9 million. The
revenue for FY 2009/10 breaks down as follows by business
unit: TKD Nordeuropa 89.3%, Euro Mall Holding 8.7% and
the remaining activities 2.0%. The bulk of the revenue derives

from the sale of Entré, Sweden to Commerz Real Investment-
gesellschaft mbH.

Projects handed over

In FY 2007/08 projects representing some 195,000 sqm were
handed over. Among the projects handed over were the
37,100 sqm shopping and district centre Spinderiet in Valby,
Denmark; the 46,000 sqm Galeria Biala in Bialystok, Poland;
the 24,400 sqm Targowek Retail Park in Warsaw, Poland; the
10,300 sqm Ostrava Retail Park in Ostrava, Czech Republic;
the 3,600 sqm extension of the Plejada Shopping Centre in
Sosnowiec, Poland; the 11,650 sqm Vantaanportti Retail
Park, phase II in Helsinki, Finland and additional retail parks
in several of the Group’s markets totalling 26,100 sqm. Pro-
jects were sold to, among others, Ejendomsinvesteringsselska-
bet Dades AS, Meinl European Land Ltd., Credit Suisse Asset
Management Immobilien Kapitalanlagegesellschaft, GE Real
Estate Czech Republic s.r.o., St. Martins Property Corporati-
on Ltd. and a number of private investors.

In FY 2008/09 projects representing some 104,000 sqm were
handed over. In Euro Mall Holding, the projects handed over
included an 11,400 sqm retail park and a 10,000 sqm shop-
ping centre, both in the Czech Republic, to GE Real Estate
Czech Republic s.r.o. The Group’s first housing project, the
18,800 sqm Tivoli Residential Park in Poland was also com-
pleted and some 90% of the units were handed over to the
new owners. In the northern European markets, the projects
handed over mainly comprised retail parks and land. In Swe-
den, for example, three retail parks totalling 14,100 sqm were
handed over.

In FY 2009/10 projects representing some 56,000 sqm were
handed over. In TKD Nordeuropa, the projects handed over
included the approx. 39,500 sqm multifunctional centre En-
tré, Malmo, Sweden and an approx. 4,700 sqm retail park in
Bronderslev, Denmark. Also, the sites of the Group’s Swedish
retail park projects in Uppsala and Danderyd were handed
over to the relevant investors. In Euro Mall, the projects han-
ded over included an additional 37 units in Tivoli Residential
Park, Targéwek, Warsaw, Poland, a site in Bytom sold to
French company Castorama and a site in Presov, Slovakia.

Gross profit

The gross profit for FY 2007/08 amounted to DKK 553.8
million. The gross margin excluding value adjustment of inve-
stment properties was 19.7%. No profits on account regar-
ding projects were recognised according to the percentage of
completion method in FY 2007/08. The gross profit for FY
2007/08 included a net value adjustment of DKK 44.5 mil-
lion of the Group’s investment properties. The amount was a
combination of a negative value adjustment of the Group’s
German investment properties of DKK 1.1 million and a po-
sitive value adjustment of the Group’s Czech investment pro-
perties of DKK 45.6 million relating to improved rental in-
come, particularly in Shopping Centre Hana in Olomouc,
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TABLE | 18: REVENUE, EXTERNAL CUSTOMERS

At 31 January 2010 At 31 January 2009 At 31 January 2008
DKKm (Audited) (Audited) (Audited)
TKD Nordeuropa 1,223.1 471.3 1,648.1
Euro Mall Holding 118.9 557.3 928.0
TKD 27.9 23.8 10.7
Total 1,369.9 1,052.4 2,586.8
(%)
TKD Nordeuropa 89 45 64
Euro Mall Holding 9 53 36
TKD 2 2 0
Total 100 100 100

where the majority of leases were renegotiated in FY 2007/08,
resulting in an increase of more than 5% of the total rental
income for the centre. The gross profit for FY 2007/08 also
included the reversal of DKK 101.4 million of previous write-
downs on projects, DKK 85.0 million of which related to Fa-
shion Arena Outlet Center, Prague, Czech Republic. As a re-
sult of the satisfactory progress on this project, including the
completion of the first phase in autumn 2007, Management
assessed that the risks relating to the project were significantly
lower than in previous years and consequently partially rever-
sed the write-downs made in previous years.

The gross profit for FY 2008/09 amounted to DKK 375.0
million. The gross margin excluding value adjustment of inve-
stment properties was 30.2%. In FY 2008/09, profit on ac-
count regarding a single project was recognised according to
the percentage of completion method at DKK 5.3 million.
The amount was included in gross profit. The gross profit for
FY 2008/09 included a net value adjustment of DKK 57.7
million of the Group’s investment properties. The amount re-
lated to a realised added value from the sale of two of the
Group’s investment properties of DKK 42.3 million, a nega-
tive value adjustment of the Group’s German investment pro-
perties of DKK 15.3 million as a result of a changed yield re-
quirement from 6.0% to 6.5% and a positive value adjustment
of the Group’s Czech investment property of DKK 30.7 mil-
lion due to increased rent levels and an unchanged yield re-
quirement. The gross profit for FY 2008/09 also included the
DKK 11.2 million write-down of projects and the reversal of
DKK 22.8 million of previous write-downs on two projects as
a result of satisfactory project progress.

The gross profit for FY 2009/10 amounted to DKK 200.5
million. The gross profit excluding value adjustment of invest-

ment properties was 15.4%, which Management considered
to be satisfactory under the prevailing market conditions. In
FY 2009/10, profit on account regarding a single project was
recognised according to the percentage of completion method
at DKK 9.0 million. The amount was included in gross profit.
In FY 2009/10, the net value adjustment of the Group’s inve-
stment properties was negative at DKK 10.9 million. The va-
lue adjustments for the year comprised a positive DKK 5.9
million value adjustment of the Group’s Czech investment
property based on an improved letting rate and a negative
DKK 16.8 million value adjustment of the Group’s German
investment properties, mainly as a result of extraordinary
maintenance in connection with a tenant vacating a major
tenancy in one of the properties. The valuation was made on
the basis of an unchanged yield requirement relative to 31 Ja-
nuary 2009. A review of the Group’s projects and project bud-
gets resulted in the write-down of a single project in FY
2009/10. The write-down amounted to DKK 3.5 million.

Sale of investment properties

In FY 2008/09, the joint venture Euro Mall Ventures S.a.r.l,
Luxembourg, of which Euro Mall Holding owns 20%, sold
the shopping centres Futurum Ostrava and Hand Shopping
Centre in Ostrava and Olomouc, respectively, in the Czech
Republic. The selling price of the two shopping centres total-
led EUR 104 million, and the centres were handed over to the
new owner in June 2008. The buyer was the UK-based invest-
ment fund Pradera — AM PLC. With the sale, TK Develop-
ment realised the previous years' recognised positive value
adjustments as well as an added value of DKK 42.3 million
over the carrying amount at the beginning of the year and
freed up substantial cash resources. The profit was recognised
in ”Value adjustments” under gross profit, see above.
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The Group did not sell any investment properties in FY
2007/08 or FY 2009/10.

Staff costs and other external expenses

Staff costs and other external expenses amounted to DKK
167.3 million for FY 2008/09, an increase of 5.6% compared
to FY 2007/08. Staff costs amounted to DKK 120.6 million
for FY 2008/09, up by 9.0% on FY 2007/08. In the latter part
of FY 2008/09, the Group trimmed the organisation to match
a lower level of activity. Accordingly, the number of Group
employees stood at 164 at 31 January 2009.

Other external expenses amounted to DKK 46.7 million for
FY 2008/09 against DKK 47.8 million for FY 2007/08.

Staff costs and other external expenses amounted to DKK
138.5 million for FY 2009/10, a reduction of 17.2% compa-
red to FY 2008/09. Staff costs amounted to DKK 99.9 milli-
on, down by 17.2% on FY 2008/09. As in FY 2008/09, the
Group trimmed the organisation to match a lower level of
activity in FY 2009/10. The number of Group employees was
reduced from 164 at 31 January 2009 to 136 at 31 January
2010, corresponding to a 17% reduction.

The full effect of the trimming of the organisation will be
achieved in FY 2010/11. Other external expenses amounted
to DKK 38.6 million in FY 2009/10 against DKK 46.7 mil-
lion in FY 2008/09, equal to a 17.3% reduction.

Financing

In FY 2008/09, the Group recorded net financing expenses of
DKK 33.4 million, a reduction of about 20% compared to FY
2007/08. This reduction was largely attributable to the sale of
the Group’s two Czech investment properties. This sale freed
up substantial cash resources, which were invested in projects
in progress and used to reduce debt.

In FY 2009/10, the Group recorded net financing expenses of
DKK 17.9 million, a reduction of about 46.4% compared to
FY 2008/09. This reduction was partly attributable to decli-
ning interest rates and the sale of projects, which freed up
substantial cash resources, which were mainly invested in pro-
jects in progress and used to fund day-to-day operations.

1ax on profitlloss for the year

Tax on the profit for the year amounted to DKK 73.5 million
in FY 2007/08, equivalent to a tax rate of 21.3%. This amount
is a combination of calculated tax on the profit for the year,
with part of earnings realised as tax-free capital gains, a nega-
tive adjustment of the tax asset in the Group’s Danish operati-
ons as a result of a reduction of the Danish corporate income
tax rate from 28% to 25% and a reassessment of the total tax
asset.

Tax on the profit for the year amounted to DKK 12.8 million
in FY 2008/09, equivalent to an effective tax rate of 7.6%.
This amount was a combination of calculated tax on the profit
for the year, with part of earnings realised as tax-free capital
gains, and a reassessment of the total tax asset.

Tax on the profit for the year amounted to DKK 14.0 million
in FY 2009/10, equivalent to an effective tax rate of 35.5%.
This amount is a combination of calculated tax on the profit
for the year and a reassessment of the deferred tax asset.

Profitlloss after tax

FY 2009/10, TK Development realised a profit after tax of
DKK 25.4 million against a profit of DKK 155.2 million for
FY 2008/09 and a profit of DKK 249.5 million for FY
2007/08.

‘The profit for FY 2009/10 included an exceptional negative
value adjustment of investment properties of DKK 10.9 mil-
lion, whereas the profits for FY 2008/09 and FY 2007/08 in-
cluded positive value adjustments of investment properties of

DKK 57.7 million and 44.5 million, respectively.

Balance sheet

The Group’s balance sheet total amounted to DKK 4,377.3
million at 31 January 2010 against DKK 3,816.1 million at
31 January 2009 and DKK 4,070.9 million at 31 January
2008. Developments in the Group’s balance sheet are descri-

bed below.

Goodwill

Goodwill relates to the cash-generating unit Euro Mall Hol-
ding A/S. Goodwill amounted to DKK 33.3 million at 31
January 2009, against DKK 31.3 million at 31 January 2008.
The DKK 2.0 million increase in FY 2008/09 relate to the
Group acquiring the remaining part of the I Fund’s stake in
Euro Mall Holding A/S.

Goodwill amounted to DKK 33.3 million at 31 January
2010. The carrying amount of goodwill was subjected to an
impairment test, which did not give rise to the recognition of
any impairment loss.

Investment properties

The valuation of the Group’s investment properties is made on
the basis of a discounted cash low model, where future cash
flows are discounted to present value on the basis of a given
yield requirement.

The combined value of the Group’s investment properties at
31 January 2010 totalled DKK 355.1 million, compared with
DKK 366.5 million at 31 January 2009 and DKK 584.6 mil-
lion at 31 January 2008. Of this, DKK 196.0 million (at 31
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January 2009: DKK 213.1 million; at 31 January 2008: 228.3
million) related to the Group’s German investment properties
and DKK 159.1 million (at 31 January 2009: DKK 153.4
million; at 31 January 2008: 356.3 million) related to the
Group’s central European investment properties.

The decline in the value of the Group’s investment properties
from FY 2007/08 to FY 2008/09 was explained by the sale in
FY 2008/09 of two investment properties in the Czech Repu-
blic, see above.

The valuation of the Group’s German investment properties at
31 January 2009 was based on a yield requirement that was
changed from 6.0% to 6.5%, and the valuation of the Group’s
central European investment property was based on an
unchanged yield requirement of 7.0%. The yield require-
ments at 31 January 2010 were unchanged compared to 31
January 2009.

Deferred tax asset

A deferred tax asset in the balance sheet amounted to DKK
284.9 million at 31 January 2010 against 265.7 million at 31
January 2009 and DKK 266.0 million at 31 January 2008.
For each of the years, the valuation of the tax asset was based
on existing budgets and profit forecasts for a five-year period.
For the first three years, budgets are based on an evaluation of
specific projects in the Group’s project portfolio. For the fol-
lowing two years, the profit forecasts are supported by specific
projects in the project portfolio with a longer time horizon
than three years as well as various project opportunities.

Project portfolio

The combined project portfolio at 31 January 2010 totalled
DKK 3,253.5 million, compared with DKK 2,541.3 million
at 31 January 2009 and DKK 1,998.3 million at 31 January
2008.

The project portfolio increased by DKK 543.0 million during

FY 2008/09. This increase was driven by a combination of

several factors, the most significant of which are:

e that sites have been acquired for planned projects; and

¢ that, due to a satisfactory letting rate, the Group has initi-
ated the construction of the shopping centre Sillebroen in
Frederikssund, Denmark and the shopping centres in Tar-
néw and Nowy Sacz, Poland.

In FY 2009/10, the project portfolio increased by DKK 712.2
million. This increase was largely attributable to the construc-
tion of the Group’s shopping centre projects Sillebroen in Fre-
derikssund, Denmark, Galeria Tarnovia in Tarnéw and Gale-
ria Sandecja in Nowy Sacz, both in Poland.

Prepayments based on forward funding agreements at 31 Ja-
nuary 2010 totalled DKK 350.7 million, compared with
DKK 942.7 million at 31 January 2009 and DKK 832.0 mil-
lion at 31 January 2008. The increase from FY 2007/08 to FY
2008/09 represented the generation of forward funding on
projects in progress.

The decline from FY 2008/09 to FY 2009/10 should be view-
ed in relation to the handover in FY 2009/10 of the Group’s
multi-functional centre Entré, Sweden, where the sales agree-
ment was based on forward funding.

At 31 January 2010, forward funding represented about
96.2% of the gross carrying amount of sold projects against
95.4% at 31 January 2009 and 91.1% at 31 January 2008.

Receivables

Total receivables amounted to DKK 337.4 million at 31 Ja-
nuary 2009, a reduction of DKK 157.9 million compared to
31 January 2008. The reduction was attributable to both trade
receivables and other receivables.

Total receivables amounted to DKK 270.3 million at 31 Ja-
nuary 2010, a reduction of DKK 67.1 million compared to
31 January 2009. The reduction was attributable to both trade
receivables and other receivables.

Cash and cash equivalents

Cash and cash equivalents amounted to DKK 111.0 million
at 31 January 2009, a decrease of DKK 211.0 million compa-
red with 31 January 2008. The decrease was due to the use of
cash resources to reduce debt, to finance projects and to ac-
quire the remaining part of the I@ Fund’s stake in Euro Mall
Holding A/S.

Cash and cash equivalents amounted to DKK 77.5 million at
31 January 2010, a decrease of DKK 33.5 million compared
with 31 January 2009. The decrease was due to the use of cash
resources for operations and projects, among other things.

Equity

The Group’s equity at 31 January 2010 totalled DKK 1,593.4
million, compared with DKK 1,506.0 million at 31 January
2009 and DKK 1,533.8 million (including DKK 93.9 milli-
on in minority interests) at 31 January 2008. The equity ratio
at 31 January 2010 stood at 36.4% compared with 39.5% at
31 January 2009 and 37.7% at 31 January 2008.

The change in minority interests from 31 January 2008 to 31
January 2009 resulted from the acquisition by TK Develop-
ment during FY 2008/09 of the remaining part of the I&
Fund’s stake in Euro Mall Holding.
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TABLE | 19: DEVELOPMENT OF THE GROUP’S PROJECT PORTFOLIO

DKKm At 31 January 2010 At 31 January 2009 At 31 January 2008
Sold

Completed 0
In progress 29
Not initiated 12 41 52
Total 14 45 81
Other

Completed 1,352 565 465
In progress 720 813 186
Not initiated 1,164 1,118 1,213
Total 3,236 2,496 1,864
Project portfolio, net 3,250 2,541 1,945
Forward funding 351 943 832
Project portfolio, gross 3,601 3,484 2,777
Forward funding (%)" 96.2 % 95.4 % 91.1 %

* Forward funding in % of carrying amounts of sold projects, gross.

The table indicates the Groups net project portfolio, defined as the Group’s project portfolio (“Projects in progress and completed projects”) after any setoff of “Prepayments received from
customers” recognised in the consolidated balance sheet under liabilities. At 31 January 2010, 31 January 2009 and 31 January 2008, setoff of prepayments received from customers

d to DKK 4 million, DKK 0 million and DKK 53 million, respectively.

'The remaining increase in equity during FY 2008/09 was at-
tributable to the profit for the year, negative value adjustments
after tax of DKK 62.0 million and a DKK 31.4 million un-
realised loss on a forward exchange contract related to a hedge
of currency risk on a construction contract regarding a project
in Poland.

The increase in equity during FY 2009/10 was mainly attribu-
table to the profit for the year, positive value adjustments after
tax of DKK 26.7 million and the reversal of an unrealised
DKK 31.4 million loss on a forward exchange contract.

Non-current liabilities

'The Group’s non-current liabilities amounted to DKK 163.9
million at 31 January 2009, a decrease of DKK 318.6 million
compared to 31 January 2008. The decrease was due in part to
instalments made and in part to the fact that part of the debt
was subject to renegotiation within 12 months and was there-
fore stated under current liabilities.

The Group’s non-current liabilities amounted to DKK 103.8
million at 31 January 2010, a decrease of DKK 60.1 million
compared to 31 January 2009. The decrease was principally
due to the fact that part of the Group’s previously non-current

bank debt at 31 January 2010 was due within 12 months and
was therefore stated under current liabilities.

Current liabilities

Current liabilities amounted to DKK 2,146.2 million at 31
January 2009, a minor increase compared to 31 January 2008.
Current liabilities amounted to DKK 2,680.1 million at 31
January 2010, an increase of DKK 533.9 million compared to
31 January 2009.

Financial liabilities have been offset against trade receivables
and tied-up cash to the extent the company has a right of se-
toff and intends to or is under a contractual obligation to rea-
lise assets and liabilities simultaneously. At 31 January 2010,
an amount of DKK 5.2 million was set off against tied-up
cash, at 31 January 2010 an amount of DKK 40.3 million and
at 31 January 2008 an amount of DKK 628.2 million. In ad-
dition, at 31 January, an amount of DKK 79.1 million was set
off against trade receivables.

The Group’s current debt to credit institutions consists of
both operating and project financing. TK Development has
entered into a general agreement with the Group’s main ban-
ker about both types of financing. The agreement and the as-
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sociated terms and conditions are renegotiated annually, and
Management expects the agreement to be extended.

In addition, the Group has entered into project financing ag-
reements with various banks in Denmark and abroad. Project
credits are usually granted with different terms to maturity,
depending on the specific project.

Of the total project financing outstanding at 31 January
2010, DKK 298.3 million falls due in FY 2010/11. Manage-
ment expects these project credits to be extended.

Cash flow statement

Cash flows from operating activities

Operating activities generated a cash outflow of DKK 582.8
million for FY 2009/10 an outflow of DKK 431.4 million for
FY 2008/09 and an inflow of DKK 231.2 million for FY
2007/08.

The Group’s cash flows from operating activities largely de-
pend on the Group’s capital tied up in projects. In FY 2008/09
as well as in FY 2009/10, substantial capital was tied up in
projects in relation to the construction of the Group’s projects
in Frederikssund, Denmark and Tarnow and Nowy Sacz, Po-
land.

Cash flows from investing activities

Investing activities generated a cash inflow of DKK 0.4 milli-
on for FY 2009/10, an inflow of DKK 179.1 million for FY
2008/09 and an outflow of DKK 56.5 million for FY
2007/08.

TABLE | 20: CASH FLOW STATEMENT

Of the cash outflow of DKK 56.5 million in FY 2007/08,
DKK 70.8 million related to the increase of the Group’s ow-
nership interest in Euromall Holding A/S from 80% to 90%.

In FY 2008/09, the cash inflow of DKK 179.1 million was a
combination of DKK 96.8 million concerning a further incre-
ase of the Group’s ownership interest in Euro Mall Holding
A/S (from 90% to 100%) and the freeing up of cash resources
of DKK 276.0 million following the sale of the Group’s share
of two investment properties in the Czech Republic.

There was no material investing activity in FY 2009/10.

Cash flows from financing activities

Financing activities generated a cash inflow of DKK 542.7
million for FY 2009/10 an inflow of DKK 57.7 million for FY
2008/09 and an outflow of DKK 43.5 million for FY
2007/08.

The Group’s financing activities principally consist of raising
and reducing the Group’s project financing. The Group’s cash
flows from financing activities should be viewed in conjunc-
tion with cash flows from operating activities as the invest-
ment in projects is largely financed through bank debt.

Government, economic, fiscal, monetary or political
initiatives
For a description of this, see “Risk Factors” above.

DKKm 2009/10 2008/09 2007/08
Cash flows from operating activities -582.8 -431.4 231.2
Cash flows from investing activities 0.4 179.1 -56.5
Cash flows from financing activities 542.7 57.7 -43.5
Cash flows for the year -39.7 -194.6 131.2
Cash and cash equivalents at beginning of year 111.0 322.0 190.1
Foreign exchange adjustment of cash and cash equivalents 6.2 -16.4 0.7
Cash and cash equivalents at year end 77.5 111.0 322.0

72 | TK DEVELOPMENT A/S |



I 10 CAPITAL RESOURCES

The Group uses its cash resources mainly to complete planned
projects, including the costs and deposits required, and to fi-
nance day-to-day operations. The Group’s principal sources of
liquidity are cash flows from operating activities as well as
bank and mortgage financing.

To provide for sufficient future financial resources, Manage-
ment has adopted a liquidity target for the Group as a whole.
Management has also adopted a solvency target for the Group
as a whole corresponding to an equity ratio of at least 30%,
calculated as the ratio of equity to total assets. The Group ap-
plies liquidity and solvency targets in relation to its main ban-

ker.
The Group’s total operating credit line amounted to DKK 599

million at 31 January 2010, at 30 April 2010 and at 31 May
2010.

TABLE | 21:CAPITAL RESOURCES

At 31 January 2010, the Group had cash and cash equivalents
in the amount of DKK 77.5 million and undrawn committed
operating credit lines of DKK 20.3 million of the total credit
line.

At 30 April 2010, the Group had cash and cash equivalents in
the amount of DKK 107.3 million and undrawn committed
operating credit lines of DKK 23.9 million of the total credit
line.

At 31 May 2010, the Group had cash and cash equivalents in
the amount of DKK 76.3 million and undrawn committed
operating credit lines of DKK 33.0 million of the total credit
line.

31 January 2010 30 April 2010 31 May 2010
(audited) (unaudited) (unaudited)

Adjusted for Adjusted for Adjusted for
DKKm Realised net proceeds Realised net proceeds Realised net proceeds
Cash and cash equivalents 77.5 275.8 107.3 305.6 76.3 274.6
Undrawn operating credit
facilities 20.3 20.3 23.9 23.9 33.0 33.0
Total capital resources 97.8 296.1 131.2 329.5 109.3 307.6

'The Group’s credit facilities consist of operating credits and
project credits. The vast majority of the total facilities relate to
financing of specific projects and are obtained through several
banks in Denmark and abroad. Project credit lines are gene-
rally subject to individual approval of each project before the
Group can draw on the lines for the project in question.

At 31 May 2010, the Group had total committed credit faci-
lities of DKK 1,600 million and uncommitted facilities of
DKK 1,047 million. The Group has not raised loans under
syndicated borrowing facilities or other forms of agreements
with more than one bank collectively.

'The Group’s principal banker for operating credit facilities is
Nordea, with which the Group at 31 May 2010 had drawn
DKK 523 million of an uncommitted operating credit line of
DKK 550 million. Of the drawn amount of DKK 523 milli-
on, DKK 200 million was used to finance projects. The ope-
rating credit line with Nordea has been partially drawn by the

parent company, TK Development A/S, as well as by a num-
ber of the Group’s subsidiaries against surety provided by TK
Development A/S. The Group has provided security for the
operating credit line in the form of charges on the shares in
certain subsidiaries and several of the Group’s projects.

In addition to the above operating credit line, Nordea has
granted the Group a credit line for project credits. At 31 May
2010, DKK 188 million had been drawn of the total credit
line of DKK 300 million.

Both credit lines with the Group’s principal banker, Nordea,
are subject to continual compliance with covenants for a mi-
nimum equity ratio of 30% and the maintenance of cash re-
sources corresponding to the Group’s internal liquidity co-
venants (for a more detailed description of the liquidity
covenant, see “Part I - Description of TK Development -
Business overview - Business - Financial targets - Liquidity
covenant”). Accordingly, the Group cannot initiate any
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further projects requiring substantial tied-up capital unless the
Group has sufficient cash funds to honour its liabilities for the
next six months. The Group’s customer relation with Nordea
was initiated at the end of 2007. The credit facilities are rene-
gotiated annually in connection with the annual financial re-
porting.

In June 2010, the Group entered into an agreement with Nor-
dea for a credit extension and a DKK 200 million reduction
of the operating credit line from DKK 550 million to DKK
350 million. Meanwhile, project credits for a corresponding
amount of DKK 200 million will be effected under the pro-
ject credit line, which was concurrently increased to DKK 400
million, meaning that the amount drawn will be increased
from DKK 188 million at 31 May 2010 to DKK 388 million.
Accordingly, the Group has neither received nor lost any cash
resources in connection with the credit extension. The restruc-
turing of the borrowing facilities is expected to be imple-
mented during August 2010.

Simultaneously with the credit extension, the Group entered
into an agreement to reduce the operating credit line by DKK
50 million at the earlier of (i) the sale of the first of four na-
med major, mature projects and (ii) the end of 2010 and by a
further DKK 50 million at the earlier of (i) the sale of the se-
cond of four named major, mature projects and (ii) the end of
2011. After this, the operating credit line will amount to
DKK 250 million. The Group has provided considerable own
financing (meaning the part of the cost of the projects not fi-
nanced through dedicated bank debt) of the four mature ma-
jor projects, averaging about one quarter of the total cost of
these projects. The reduction of the credit line prior to the
completion of a sale of any of the four named major, mature
projects is expected to be financed through the cash flow ge-
nerated on an ongoing basis and the other existing cash re-
sources.

The project credit line is to be reduced by DKK 100 million
at the end of 2011, regardless of the timing of a sale of project-

financed property. The reduction is expected to be financed
through the sale of projects or by way of alternative financing.
The project credit line may, however, be increased in connec-
tion with new Nordic projects, subject to a case-by-case eva-
luation of the projects by Nordea.

In addition, the Group has an operating and project credit
line with Spar Nord Bank A/S, with which the Group has had
customer relations for more than 20 years. At 31 May 2010
DKK 30 million had been drawn of the total operating credit
line of DKK 30 million. The parties have agreed to reduce the
operating credit line by DKK 5 million at 31 December 2010
and additionally by DKK 5 million at 31 March 2011. The
project credit line totals DKK 165 million, of which DKK 99
million had been drawn at 31 May 2010 for various projects.
As is the case in relation to the lines with Nordea, the project
credit lines with Spar Nord Bank A/S are normally used by the
subsidiaries owning the projects, and these subsidiaries have
provided security in the form of charges on the financed pro-
jects. Also, TK Development A/S has provided surety for the
operating and project credit lines where these have been
drawn by subsidiaries.

In addition, the Group has entered into project financing ag-
reements with various banks in Denmark and abroad. Project
credits are usually granted with different terms to maturity,
depending on the specific project. Of the total DKK 2,034
million project financing outstanding at 31 May 2010, just
over DKK 200 million falls due in FY 2010/11. Management
expects these project credits to be extended.

For a more detailed description of the Group’s cash flows, see
“Part I - Description of TK Development - Operating and fi-
nancial review” and “Part I - the Offering - Key information
- Working capital”.
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l. 11 RESEARCH AND DEVELOPMENT, PATENTS AND LICENSES

TK Development has no traditional research and develop-
ment activities. TK Development has no material patents. TK
Development does not use any licenses other than ordinary IT
licenses.

TK Development has trademark registered the rights to a
number of names and logos. Among these, the Group has ge-
nerally registered rights to the names of the centres, in addi-
tion to which the most significant registered name is TK De-
velopment.

TK Development has registered the domain names used by
TK Development. The primary domain names are: www.tk-
development.dk, www.tk-development.com and www.tk.dk.
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12 TREND INFORMATION

Since the end of Q1 2010/11 on 30 April 2010, no significant
changes have occurred in terms of trends for the Group, inclu-
ding market conditions, project opportunities, financing, sel-
ling prices or expenses.

The consequences or potential relapse of the economic and
financial crisis have caused instability and corrections in most
industries and, generally, the effects of the crisis are expected
to continue to be felt in the markets in which TK Develop-
ment operates. Management expects the economic instability
and downturn to recede and the markets to continue on a re-

strained but positive note and the markets to return to a more
normalised trend.

In recent years, the Group has experienced a trend, in
Denmark and in the Group’s international markets, of a gro-
wing number of shopping centres and more and more chain
stores as opposed to individually owned shops.
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I 13 CONSOLIDATED PROSPECTIVE FINANCIAL INFORMATION FOR
THE FINANCIAL YEAR ENDING 31 JANUARY 2011

13.1 STATEMENT BY MANAGEMENT

The Executive Board and the Board of Directors present their consolidated financial forecasts for the financial year ending 31 January
2011 in the following. The Executive Board and the Board of Directors believe that the prospective financial information has been pre-
pared according to the methodology and based on the material assumptions set out in “Part I — Description of TK Development — Con-
solidated prospective financial information the financial year ending 31 January 2011 — Methodology and assumptions” and the ac-
counting policies described on pages F20 — F32 of this Prospectus. The forecasts are based on a number of assumptions, some of which
are within the control of the Group, whilst others are beyond the Group’s control.

‘The prospective financial information for the financial year ending 31 January 2011 represents the Executive Board’s and the Board of
Directors’ best estimates at the Prospectus Date. The prospective financial information contains estimates and assertions that are subject
to considerable uncertainty. Actual results are likely to be different from the prospective financial information for the financial year en-
ding 31 January 2011 since anticipated events frequently do not occur as expected, and the variance may be material.

Aalborg, 5 August 2010

Executive Board

Frede Clausen Robert Andersen
(President and CEO) (Executive Vice President)

Board of Directors

Niels Roth Torsten Erik Rasmussen Kurt Daell
(Chairman) (Deputy Chairman)
Per Sendergaard Pedersen Jesper Jarlbek Jens Erik Christensen

Niels Roth is a professional board member

Torsten Erik Rasmussen is a professional board member
Kurt Daell is co-owner of the Harald Nyborg group

Per Sendergaard Pedersen is a professional board member
Jesper Jarlbak is a professional board member

Jens Erik Christensen is a professional board member
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13.2 THE INDEPENDENT AUDITORS’ REPORT ON EXAMINATIONS OF MANAGEMENT’S PROSPECTIVE
FINANCIAL INFORMATION FOR TK DEVELOPMENT A/S FOR THE FINANCIAL YEAR ENDING 31 JANUARY
2011

To the readers of this Prospectus

We have examined the consolidated prospective financial information for TK Development A/S for the financial year covering the pe-
riod 1 February 2010 — 31 January 2011 (“Prospective Financial Information 2010/11”) as set out in “Consolidated prospective finan-
cial information for the financial year ending 31 January 2011” below prepared by Management using the Group’s accounting policies,
which are described on pages F20 — F32 of this Prospectus.

Management is responsible for Prospective Financial Information 2010/11 and the assumptions on which it is based. Our responsibility
is to express an opinion on Prospective Financial Information 2010/11 on the basis of our examination.

Scope of examination

We conducted our examinations in accordance with Danish Standard on Auditing RS 3400 “Examination of Prospective Financial In-
formation.” This standard requires that we plan and perform our examination to obtain limited assurance that the assumptions applied
are well founded and free from material misstatement, and reasonable assurance that Prospective Financial Information 2010/11 has
been prepared on the basis of these assumptions.

Our examinations comprised a review of Prospective Financial Information 2010/11 in order to assess whether the assumptions defined
by Management are documented, well founded and complete. We also tested whether Prospective Financial Information 2010/11 was
properly prepared in accordance with the defined assumptions and tested the internal numerical consistency in Prospective Financial
Information 2010/11.

We believe that our examination provides a reasonable basis for our conclusion.

Conclusion

Based on our examination of the evidence supporting the assumptions, nothing has come to our attention which causes us to believe that
these assumptions do not provide a reasonable basis for Prospective Financial Information 2010/11. Further, in our opinion Prospective
Financial Information 2010/11 has been properly prepared on the basis of the assumptions defined and is presented in accordance with
the accounting policies applied by the Group, which are described on pages F20 — F32 of this Prospectus.

Actual results for 2010 are likely to be different from Prospective Financial Information 2010/11 since anticipated events frequently do
not occur as expected, and the variance may be material.

Copenhagen, 5 August 2010 Aalborg, 5 August 2010

DELOITTE NIELSEN & CHRISTENSEN

Statsautoriseret Revisionsaktieselskab Statsautoriseret Revisionspartnerselskab

Lars Andersen Jesper Jorgensen Marian Fruergaard Per Laursen

State Authorised State Authorised State Authorised State Authorised
Public Accountant Public Accountant Public Accountant Public Accountant
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13.3 INTRODUCTION

The prospective financial information for FY 2010/11 repre-
sents Management’s best estimates at the Prospectus Date.
The prospective financial information contains estimates and
forward-looking statements which, as a consequence of the
economic and financial crisis, or potential relapse thereof, is
subject to considerable uncertainty, which may be significan-
tly greater than under more normal market conditions, see
“Risk factors”.

Actual results are likely to be different from the prospective
financial information for FY 2010/11 since anticipated events
frequently do not occur as expected, and the variance may be
material. The prospective financial information for FY
2010/11 in this section should be read in conjunction with
“Risk factors”, included elsewhere in this Prospectus.

13.4 METHODOLOGY AND ASSUMPTIONS

Methodology

The prospective financial information for FY 2010/11 repre-
sents the Executive Board’s and the Board of Directors’ best
estimate. The Company’s prospective financial information
for FY 2010/11 has been prepared on the basis of the
Company’s accounting policies, which are in accordance with
IFRS as adopted by the EU and additional Danish disclosure
requirements for annual reports of listed companies, and
which are described on pages F20 to F32. The prospective fi-
nancial information has been prepared in accordance with the
Company’s internal procedures for preparing estimates for fu-
ture periods. The prospective financial information for FY
2010/11 is based on a budget prepared by Management for
the individual business entities and approved by the Board of
Directors. The prospective financial information has been pre-
pared taking into consideration external and internal factors,
including actual expectations of developments in the
Company’s markets, the development in significant cost cate-
gories and the impact of completed and ongoing initiatives.
The consequences of the Offering are not included in the as-
sumptions and prospective financial information set out
below. The realisation of the strategy is subject to uncertainties
and contingencies, and there can be no assurance that the stra-
tegy will not be changed as Management becomes aware of
new circumstances. Future results of operations and any con-
sequent impact on liquidity may deviate materially from the
planned results.

According to the Group’s accounting policies, profits from the
sale of projects are in all material respects recognised on hand-
over of the projects to investors. Accordingly, the Group’s fi-
nancial results are very sensitive to the timing of a project
handover to investors, and the results of operations may fluc-

tuate significantly depending on the timing of sale and hand-
over to investors.

In the event that the assumptions fail to materialise and the
performance falls short of expectations, the Group expects,
however, to have certain options available to affect liquidity,
such as the sale of land or unsold projects at significantly redu-
ced prices, adjustment of staff and other costs. Such measures
would also affect the Group’s results of operations and equity.

Assumptions
The Group’s financial forecasts for FY 2010/11 are based on
the following main assumptions:

* The Group’s budgets are prepared on the basis of specific
forecasts for each individual project in the portfolio, inclu-
ding expected selling dates and expected selling prices. In
FY 2010/11 it is assumed that several of the Group’s pro-
jects, particularly some of the Group’s completed projects,
will be sold and handed over to investors. The expected
selling prices have been determined on the basis of ob-
tained/expected rental income and Management’s expecta-
tions as to the investors’ yield requirement for each indivi-
dual project.

* 'The operation of the Group’s completed projects is assu-
med to remain satisfactory, with limited vacancy rates until
they are assumed sold.

* As for investment properties, the yield requirement is as-
sumed to be unchanged compared to FY 2009/10.

e It is assumed that the planned extension of the Group’s
Czech investment property in Hradec Krdlové has been
initiated, and the assumptions include regular value ad-
justment during the period of construction of this exten-
sion.

* Staff costs, other external expenses and depreciation and
amortisation for FY 2010/11 are assumed to be slightly
lower than in FY 2009/10 as a result of the trimming of
the organisation.

* The exchange rates applied in the forecasts are EUR/DKK
7.4443, PLN/DKK 1.8398, CZK/DKK 0.2839, SEK/
DKK 0.7271, LVL/DKK 10.5042 and LTL/DKK 2.1560.

* The Group’s net financing expenses for FY 2010/11 have
been calculated on the basis of a slightly higher level of
interest rates than that realised at the end of FY 2009/10
and an assumption of continued capitalisation of interest
on projects in progress.
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* No significant capital investments are expected in FY
2010/11 other than the Group’s share of the investment in
the planned extension of the investment property Futu-
rum, Hradec Kralové.

* Based on the available budgets and profit forecasts for a
five-year period it is assumed that no further impairment
losses will be recognised on the value of the Group’s tax
asset, other than the impairment write-down made at 31
January 2010.

* No exceptional items are expected in FY 2010/11.

13.5 CONSOLIDATED PROSPECTIVE FINANCIAL
INFORMATION FOR FY 2010/11

Based on Management’s expectations as to market conditions
for the coming year, already completed sales and the prospects
for the existing project portfolio which includes several com-
pleted projects ready for sale, Management expects an incre-
ased level of activity for FY 2010/11 compared to FY 2009/10
and a profit after tax in the region of DKK 100 million.
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I 14

BOARD OF DIRECTORS, EXECUTIVE BOARD AND EXECUTIVE OFFICERS

14.1 BOARD OF DIRECTORS

TK Development A/S is managed by the company’s board of
directors, which holds the overall responsibility for the ma-
nagement of the Company. The Executive Board is in charge
of the day-to-day management of TK Development A/S.

The business address of the members of the Board of Direc-
tors and the Executive Board is Vestre Havnepromenade 7,

3rd floor, DK-9000 Aalborg, Denmark

Pursuant to the articles of association of the Company, the
Board of Directors shall consist of four to seven members to

TABLE | 22: MEMBERS OF THE BOARD OF DIRECTORS

be elected by the shareholders in general meeting for terms of
one year. The Board of Directors currently consists of six
members elected by the shareholders in general meeting.

No persons hold dual memberships of both the Board of Di-
rectors and the Executive Board, and none of the members of
the Board of Directors are involved in the day-to-day manage-
ment of the Group.

‘The Board of Directors consists of the following members:

Year of first
Name Year born appointment FElection period  Position
Niels Roth 1957 2007 24 May 2011 Professional Board Member
Torsten Erik Rasmussen 1944 1998 24 May 2011 Professional Board Member
Kurt Daell 1941 2004 24 May 2011 Co-owner of the Harald Nyborg group
Per Sendergaard Pedersen 1954 2002 24 May 2011 Professional Board Member
Jesper Jarlbzk 1956 2006 24 May 2011 Professional Board Member
Jens Erik Christensen 1950 2010 24 May 2011 Professional Board Member
Jens Erik Christensen 1950 2010 24. May 2011 Professionelt bestyrelsesmedlem
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NIELS ROTH (BORN 1957)

Niels Roth, chairman of the Board of Directors, was appoin-
ted to the Board of Directors in 2007. Mr. Roth has a back-
ground as CEO of Carnegie Bank (1989 — 2004) and Group
Head of Investment Banking of the Carnegie Group (2001 -
2002). He holds an MSc in Economics.

Position
Professional Board Member

Managerial positions
Zira Invest IT ApS
Zira Invest III ApS

Managerial positions held within the past five
years (resigned)
Zira Invest ApS

Chairmanships

Fast Ejendom Holding A/S

Friheden Invest A/S

Foreningen Fast Ejendom Dansk Ejendomsportefelje f.m.b.a.
NPC A/S

Chairmanships held within the past five years
(resigned)
None

Directorships

A/S Ridhusparken

A/S Sadolinparken

Arvid Nilssons Fond

Brendbyernes I.E. Fodbold A/S
Investeringsforeningen SmallCap Danmark
Portefoljeselskab A/S

Realdania

SmallCap Danmark A/S

Directorships held within the past five years
(resigned)

Group NBT A/S

H+H International A/S

Other positions
None

Other positions held within the past five years
(resigned)
None

TORSTEN ERIK RASMUSSEN (BORN 1944)

Torsten Erik Rasmussen, deputy chairman of the Board of
Directors, was appointed to the Board of Directors in 1998.
Mr. Rasmussen has a background as managing director and
member of the group management of LEGO A/S, Denmark
(1981 — 1997). He has commercial training from Dalhoff
Larsen & Horneman A/S, Denmark and holds an MBA from
IMEDE in Lausanne, Switzerland.

Position
Professional Board Member

Managerial positions
Morgan Management ApS

Managerial positions held within the past five
years (resigned)
None

Chairmanships

Acadia Pharmaceuticals A/S
Ball ApS

Ball Holding ApS

Ball Invest ApS

CPD Invest ApS

Oase Outdoors ApS
Outdoor Holding A/S

Chairmanships held within the past five years
(resigned)

Ammeraal Beltech Modular A/S

Bekaert Handling Group A/S

Best Buy Group A/S

EBP Holding A/S

Selskabet af 1. august 2007 A/S

Selskabet af 19. september 2007 A/S

Directorships

Academia Pharmaceuticals Inc.
Coloplast A/S

ECCO Sko A/S

Ecco (Thailand) Co. Ltd., Thailand
Ecco (Xiamen) Co. Ltd., China
Ecco Slovakia a.s., Slovakia

PT Ecco Indonesia, Indonesia
Ecco'let Portugal, Portugal

Schur Internaional A/S

Schur International Holding A/S
Vestas Wind Systems A/S (Deputy Chairman)
Vola Holding A/S

Vola A/S

Morgan Invest ApS
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Directorships held within the past five years
(resigned)

A/S Det Ostasiatiske Kompagni

Louis Poulsen El-teknik A/S

Arvid Nilsson A/S

Azanta Danmark A/S

Bang & Olufsen A/S

DMT Fashion Group A/S
Holdingselskabet af 3. november 2005 A/S
JAI Aviation ApS

JATL A/S

JAI Group Holding A/S

Louis Poulsen Lighting A/S

Uci Holding A/S

Other positions
Member of Acadia Pharmaceuticals Inc.s Compensation
Committee (USA)
Chairman of Acadia Pharmaceuticals Corporate Governance

Committee (USA)

Other positions held within the past five years
(resigned)

Scandinavian International Management Institute (SIMI
Fonden)

KURT DAELL (BORN 1941)

Kurt Daell, member of the Board of Directors, was appointed
to the Board of Directors in 2004. Mr. Daell has a background
as co-owner of A/S Harald Nyborg and related subsidiaries.
He holds an LL.M.

Position
Co-owner of the Harald Nyborg group

Managerial positions
A. Junk og Co. ApS
“Anpartsselskabet af 30/3 1984”
ASX 3811 ApS

ASX 9313 ApS

C. Junk ApS

CC Junk ApS

D. Junk ApS

DD Junk ApS

Direct Nyt ApS

Garbage 1 ApS

Harald Parat 2 ApS
Harald Parat 22 ApS
Harald Stress ApS

Harald Stress Holding ApS
HP Parat 1 ApS

KD Garant ApS

KD Parat 1 ApS
KD Parat 2 ApS
KD Parat 21 ApS
Kidh Parat 1 ApS
Kidh Parat 11 ApS
Kuernja ApS
Springforbi ApS

Managerial positions held within the past five
years (resigned)
B. Junk ApS

Chairmanships

A/S Harald Nyborg, Isenkram- og Sportsforretning
A/S Daells Bolighus

ApS Kbus 8 nr. 2454

Dacabo-HN Komplementaranpartsselskab
Dava 1 ApS

Dava Holding ApS

Divan 6 ApS

Ejby industrivej 3 - 29 A/S

Harald 1 ApS

Harald Auto A/S

Harald Fix A/S

Harald-Gladsaxe Komplementaranpartsselskab
Harald Glostrup Komplementaranpartsselskab
Harald Parat I Komplementaranpartsselskab
Harald Research A/S

Harald Slagelse Komplementaranpartsselskab
Harald Skine I ApS

HN Research Holding A/S

K/S Dacabo

K/S Harald Gladsaxe

K/S Harald Glostrup

K/S Harald Parat I

K/S Harald Skine I

K/S Harald Slagelse

K/S Lady & Kid

K/S Skerrisvej, Brande

Kid-Holding A/S
Komplementaranpartsselskabet Skerrisvej, Brande

Lady & Kid A/S

Chairmanships held within the past five years
(resigned)

Harald 2000 A/S

Orthomedics K/S

Directorships
Dorade A/S

K/S Fraugde

Skerris Holding A/S
Ull Meter A/S
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Directorships held within the past five years
(resigned)
SB af 10. marts 2005 A/S

Other positions
None

Other positions held within the past five years

(resigned)
None

PER SONDERGAARD PEDERSEN (BORN 1954)

Per Sondergaard Pedersen, member of the Board of Directors,
was appointed to the Board of Directors in 2002. Mr. Peder-
sen has a background as CEO of TK Development A/S (1989
—2002). He completed bank training with Sparekassen Nord-
jylland.

Position
Professional Board Member

Managerial positions
PSP Holding ApS
A.S.P. Ejendom ApS

Managerial positions held within the past five
years (resigned)
None

Chairman

Business Institute A/S

Celenia Software A/S
Conscensia Holding A/S
Conscensia A/S

EIPE Holding A/S
Exportakademiet Holding ApS
Ib Andersen A/S

Ib Andersen A/S @st

Ib Andersen Ventilation A/S

J. A. Plastindustri A/S

JMI Ejendomme A/S

JMI Gruppen A/S
Konsulenthuset Fremtiden ApS
Lindgaard A/S - Radgivende Ingeniorer ER.I
Nowaco A/S

Nybolig Jan Milvertz A/S
Restaurant Fusion A/S

Sport Nord A/S

TBP Invest, Aalborg A/S

Chairmanships held within the past five years
(resigned)

AAB Basket A/S

AAB College A/S

AAB Fodbold A/S

AAB Ishockey A/S

AAB Konference A/S
Aalborg Boldspilklub A/S
Nowaco Group A/S
Oblecto A/S

VICH 4305 ApS

Directorships

Arkitekterne Bjork & Maigard ApS

Bjork & Maigird Holding ApS

Celenia Software Vietnam A/S

Dansk Reservekraft ApS

DTEF Group A/S

Ejendomsaktieselskabet Maren Poppes Gard
Ejendomsmagleraktieselskabet Thorkild Kristensen
Ejendomsmagleraktieselskabet Thorkild Kristensen Bolig
Ejendomsmagleraktieselskabet Thorkild Kristensen, Blokhus
Ejendomsmagleraktieselskabet Thorkild Kristensen Erhverv
Ejendomsselskabet Hjulmagervej 58 A/S

Emidan A/S

Fan Milk International A/S

Fonden Musikkens Hus i Nordjylland

Ida Service A/S

Investeringsforeningen Smallcap Danmark
Investeringsselskabet af 1. juli 2005 Aarhus ApS
JMI Investering A/S

JMI Projekt A/S

Kollegiefonden Bikuben

Marius A/S

OKEF Holding A/S

Oppellund IT A/S

PL Holding Aalborg A/S

P L Invest, Aalborg ApS

Portefoljeselskab A/S

Rejser A/S, Hjorring

Sjellandske Ejendomme A/S

SmallCap Danmark A/S

Spar Nord Bank A/S

Start to run ApS

Toppenberg Maskinfabrik A/S

Wahlberg VVS A/S

Directorships held within the past five years
(resigned)

AAB Hindbold A/S

Boform A/S

Clean Air Systems ApS

Hedegaard A/S
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H.MK. T ApS

Ib Andersen VVS A/S
MEIP2-1 A/S
MEIP2-2 A/S
MEIP2-3 A/S
MEIP2-4 A/S
MEIP2-5 A/S

NJM af 1. marts 2008 A/S
Smallcap Invest A/S
Scanmach A/S
Speedteach A/S
Vestsjellands Invest A/S
9000 LUX A/S

Other positions
None

Other positions held within the past five years

(resigned)
None

JESPER JARLBZK (BORN 1956)

Jesper Jarlbzk, member of the Board of Directors, was ap-
pointed to the Board of Directors in 2006. Mr. Jarlbak is for-
mer group chief executive of Deloitte (2002 - 2006). He is a
state-authorised public accountant.

Position
Professional Board Member

Managerial positions
Earlbrook Holding Ltd. A/S
SCSK 2272 ApS

Timpco ApS

Managerial positions held within the past five
years (resigned)
Nordic Brand Capital Management ApS

Chairmanships

Advis A/S

Advis Technologies A/S
Altius Invest A/S

Basico Consulting A/S
Basico Consulting International ApS
GC Infotech Denmark A/S
Groupcare A/S

Groupcare Holding A/S
Groupcare International A/S
Jaws A/S

Julie Sandlau China ApS

Prospect A/S

Radiocomp ApS

Spoing A/S

Southern Trident (Pty) Ltd, Port Elizabeth, South Africa
Valuemaker A/S

Chairmanships held within the past five years
(resigned)

Frichskontoret A/S

Groupcare Pmo ApS

Directorships

Ascendi A/S

CimberSterling Group A/S
Cimber Sterling A/S

Earlbrook Holdings Ltd. A/S
Proflex Adm. ApS

International Rescue Journal A/S
IT2 Treasury Solutions Ltd., London, UK
Laigaard & Partners A/S

Polaris III Invest Fonden
TORM A/S

T.P. Audit A/S

Winther Management A/S
@Bkonomiforum ApS

Directorships held within the past five years
(resigned)

Acando Denmark A/S

Basico Consulting A/S

Engerupgaard A/S

EUM Holding ApS

Oceanaut Inc.

Scanjour A/S

Siteimprove A/S

Other positions
DVCA, Danish Venture Capital and Private Equity Associa-
tion (DVCA) (deputy chairman)

Other positions held within the past five years

(resigned)
None

JENS ERIK CHRISTENSEN (BORN 1950)

Jens Erik Christensen, member of the Board of Directors, was
appointed to the Board of Directors in 2010. Mr. Christensen
has a background as managing director of the insurance group
Royal Sun Alliance and CEO of Codan. He is a trained actu-

ary.
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Position
Professional Board Member

Managerial positions
Sapere Aude ApS
Randall & Quilter Nordic Holdings ApS

Your Pension Management A/S

Managerial positions held within the past five
years (resigned)

Codan A/S

Codan Forsikring A/S

Dansk Merchant Capital A/S

G4 Holding ApS

Chairmanships

Alpha Holding A/S

ApS Harbro Komplementar-48
Behandlingsvejviseren A/S
Copenhagen Multiarena A/S
Core Strategy A/S

Dansk Merchant Capital A/S
Doctorservice A/S
Doctorservice Holding A/S

TA Management A/S

Ecsact A/S

K/S Habro-Reading, Travelodge
Tower Group A/S

Scandinavian Private Equity A/S

Chairmanships held within the past five years
(resigned)

Besigtigelses Kontoret af 1914 A/S

BPT Nordic Opportunity f.m.b.a.

Codan Ejendomme IT A/S

Ejendomsselskabet Gammel Kongevej 60 ApS

Festina Lente A/S

Festina Lente Consulting A/S

Trustpilot ApS

Directorships

Alpha Insurance A/S

Andersen & Martini A/S

Hugin Expert A/S

Lagernes Pensionsbank A/S
Lagernes Pensionskasse

Mbox A/S

Nordic Corporate Investments A/S
Nordic Insurance Management A/S
Your Pension Management A/S

Directorships held within the past five years
(resigned)

Amrop A/S

Falck A/S

Falck Danmark A/S

Other positions

Member of the Danish Infrastructure Commission

Member of the executive committee of the Danish Cancer
Society

Other positions held within the past five years
(resigned)
None
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14.2 EXECUTIVE BOARD

'The Board of Directors appoints the Executive Board and de-
termines the employment terms of the members of the Execu-
tive Board. The Executive Board is responsible for the day-to-
day operations of TK Development A/S subject to the
guidelines and recommendations issued by the Board of Di-
rectors.

‘The Executive Board consists of the following members:

TABLE | 23: MEMBERS OF THE EXECUTIVE BOARD

Name Year born Position
Frede Clausen 1959 President and CEO
Robert Andersen 1965 Executive Vice President

FREDE CLAUSEN (BORN 1959)

Frede Clausen, President and CEO of TK Development A/S
since 1992. Mr. Clausen has a background as area manager of
Sparekassen Nordjylland. He has completed bank training
and holds an HD graduate diploma in Business Administra-
tion (management and Financial Accounting).

Managerial positions
Frede Clausen Holding ApS

Managerial positions held within the past five
years (resigned)
None

Chairmanships

ApS Komplementarselskabet DLU nr. 1
Kommanditaktieselskabet DLU nr. 1
Ringsted Outlet Center P/S

SPV Ringsted ApS

Udviklingsselskabet Nordkranen A/S

Chairmanships held within the past five years
(resigned)

Ejendomsanpartsselskabet matr. nr. 1 acn Vestermarken
Odense Jorder

Nordkranen Vandtirnsvej ApS

Sukkerlageret Odense ApS

Pushkin Development A/S (formerly TK Development Push-
kin A/S)

Directorships

Ejendomsselskabet Klampenborgvej I/S
EMCM Holding A/S

Euro Mall Ventures s.a.r.l

K/S Kebmagergade 59, st.

Komplementarselskabet DLU ApS
Kommanditaktieselskabet Danlink-Udvikling
Palma Ejendomme A/S

Directorships held within the past five years
(resigned)

Amerikakaj I/S

ApS PDE

1/S Margretheparken

Kommanditaktieselskabet Pakhus D+E

Step Re Csp Invest I A/S

Udviklingsselskabet Kolding Storcenter I/S

Other positions
None

Other positions held within the past five years

(resigned)
None

ROBERT ANDERSEN (BORN 1965)

Robert Andersen, Executive Vice President of TK Develop-
ment A/S since 2002. Mr. Andersen has a background as VP
of corporate customers with Spar Nord Bank A/S. He has
bank training and holds an HD graduate diploma in Business
Administration (management and Financial Accounting).

Managerial positions
Palma Ejendomme A/S
Ringsted Outlet Center P/S

Managerial positions held within the past five
years (resigned)
Amerikakaj I/S

87



I/S Margretheparken
K/S Seinijoki Retail Park Finland

Chairmanships
None

Chairmanships held within the past five years
(resigned)
None

Directorships

ApS Komplementarselskabet DLU nr. 1
Komplementarselskabet DLU ApS
Kommanditaktieselskabet DLU nr. 1
Kommanditaktieselskabet Danlink-Udvikling
Kommanditaktieselskabet @stre Havn
Ringsted Outlet Center P/S

SPV Ringsted ApS

Udviklingsselskabet Nordkranen A/S

Ostre Havn Aalborg ApS

Directorships held within the past five years
(resigned)

ApS PDE

Kommanditaktieselskabet Pakhus D+E

Nordkranen Vandtarnsvej ApS

Ejendomsanpartsselskabet matr. Nr. 1 acn, Vestermarken
Odense Jorder

Sukkerlageret Odense ApS

Other positions
None

Other positions held within the past five years
(resigned)
Member of the Board, Byggesocietetet, district of Aalborg
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14.3 EXECUTIVE OFFICERS
The Group has defined the following persons as Executive Of-
ficers:

TABLE | 24:EXECUTIVE OFFICERS

Name Year born Position

Senior Vice President, Northern Europe and
Erik Godtfredsen 1952 General Manager, Denmark
Dan Faster 1960 General Manager, Sweden
Riku Nisula 1968 General Manager, Finland
Lina Paukste 1977 General Manager, the Baltic States
Zygmunt Chyla 1953 Senior Vice President, Poland

Senior Vice President, Czech Republic and
Thomas H. Villadsen 1968 Slovakia
Vivi Sgrensen 1970 Group Accounting Manager
Niels Christian Olsen 1963 Group Finance Manager
Helle Yde Jensen 1963 Head of HR Department
Morten Tousgaard 1967 Vice President, Group Legal Manager
Martin Nergaard Bach 1973 Head of Communications

ERIK GODTFREDSEN (BORN 1952)

Erik Godtfredsen, Senior Vice President, TK Development ,
Northern Europe and General Manager, Denmark has been
with TK Development since 1990. Before joining TK De-
velopment, Mr. Godtfredsen held a position as department
manager of Sparekassen Nordjylland (1986 - 1990). He has
bank training from Danske Bank.

Managerial positions
Komplementarselskabet Norrevenget 40-42 ApS

Managerial positions held within the past five
years (resigned)
None

Chairmanships
K/S Kebmagergade 59, st.

Chairmanships held within the past five years
(resigned)
None

Directorships
Ostre Havn Aalborg ApS
Kommanditaktieselskabet @stre Havn

Directorships held within the past five years
(resigned)
None

Other positions
None

Other positions held within the past five years

(resigned)
None

DAN FZASTER (BORN 1960)

Dan Fester, General Manager, TK Development, Sweden has
been with TK Development A/S since 2000. Before joining
TK Development, Mr. Faster was sales director with
Toys’R’Us and a sales manager with BR Legetgj. He is a fully
trained curtain installer.

Managerial positions
None

Managerial positions held within the past five
years (resigned)
None
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Chairmanships
None

Chairmanships held within the past five years
(resigned)
None

Directorships
None

Directorships held within the past five years
(resigned)

DAT 2005 A/S

DAP 2004 A/S

Capella Toy AB

SweCapella Play AB

Other positions
None

Other positions held within the past five years

(resigned)
None

RIKU NISULA (BORN 1968)

Riku Nisula, General Manager, TK Development, Finland
has been with TK Development A/S since 2005. Before
joining TK Development, Mr. Nisula was employed as coun-
try sales manager with IKEA and as area director with Asko.
He holds an MSc in marketing.

Managerial positions
None

Managerial positions held within the past five
years (resigned)
None

Chairmanships
None

Chairmanships held within the past five years
(resigned)
None

Directorships
None

Directorships held within the past five years
(resigned)
None

Other positions
None

Other positions held within the past five years

(resigned)
None

LINA PAUKSTE (BORN 1977)

Lina Paukste, General Manager, TK Development, Lithuania
has been with TK Development A/S since 2003. Before
joining TK Development, Ms. Paukste was country manager
with BlueTel Baltic UAB (a Lithuanian telecommunication
company). She holds an Executive Master of Business Admi-
nistration from the Baltic Management Institute.

Managerial positions
None

Managerial positions held within the past five
years (resigned)
None

Chairmanships
None

Chairmanships held within the past five years
(resigned)
None

Directorships
None

Directorships held within the past five years
(resigned)
None

Other positions
None

Other positions held within the past five years

(resigned)
None

ZYGMUNT CHYLA (BORN 1953)

Zygmunt Chyla, Senior Vice President, TK Development,
Poland has been with TK Development A/S since 2001. Be-
fore joining TK Development, Mr. Chyla was employed with
Globe Trade Centre S.A. (a European property development
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company) as a member of the Board in charge of sales and
marketing. He holds an MSc in chemistry.

Managerial positions
None

Managerial positions held within the past five
years (resigned)
None

Chairmanships
None

Chairmanships held within the past five years
(resigned)
None

Directorships
None

Directorships held within the past five years
(resigned)
Galeria Bialystok Sp. z o.0.

Galeria Copernicus Sp. z o.0.

Other positions
None

Other positions held within the past five years

(resigned)
None

THOMAS H. VILLADSEN (BORN 1968)

Thomas H. Villadsen, Senior Vice President, TK Develop-
ment, Czech Republic and Slovakia has been with TK De-
velopment A/S since 2001. Before joiningTK Development,
Mr. Villadsen was project coordinator with Steensen & Var-
ming A/S (a technical consulting firm). He holds an MSc in
civil engineering from Aalborg University.

Managerial positions
Fashion Arena Centre Management s.r.o.

Managerial positions held within the past five
years (resigned)

NOISE Consulting, s.r.o. merged with Limelo Consulting
a.s. — the legal successor is Pradera Retail Park Ostrava a.s.
TK Czech Development IX s.r.o.

Chairmanships
Euro Mall Stérboholy a.s.

Euro Mall FM a.s.

Chairmanships held within the past five years
(resigned)

OC Futurum Kolin a.s. (former Euro Mall Kolin a.s.)

Retail Park Liberec a.s. (former Euro Mall Ruzyné Develop-
ment a.s.)

Directorships
None

Directorships held within the past five years
(resigned)

Euro Mall Eden Offices a.s. (in solvent liquidation)
Euro Mall Eden a.s. (in solvent liquidation)

Other positions
None

Other positions held within the past five years

(resigned)
None

VIVI SORENSEN (BORN 1970)

Vivi Serensen, Group Accounting Manager of TK Develop-
ment has been with TK Development A/S since 1994. Before
joining TK Development, Ms. Sgrensen was an assistant ac-
countant with Nielsen & Christensen. She is trained as an
auditor.

Managerial positions
None

Managerial positions held within the past five
years (resigned)
Vivi Christensen Holding ApS

Chairmanships
None

Chairmanships held within the past five years
(resigned)
None

Directorships
None

Directorships held within the past five years
(resigned)
None
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Other positions
None

Other positions held within the past five years

(resigned)
None

NIELS CHRISTIAN OLSEN (BORN 1963)

Niels Christian Olsen, Group Finance Manager of TK De-
velopment has been with TK Development A/S since 1996.
Before joiningTK Development, Mr. Olsen was employed
with Spar Nord Bank in the commercial customer segment.
He has a background in banking.

Managerial positions
None

Managerial positions held within the past five
years (resigned)
None

Chairmanships
None

Chairmanships held within the past five years
(resigned)
None

Directorships
Bubetti A/S

Lomoco Invest Aalborg A/S

Directorships held within the past five years
(resigned)

MEIP2-3 A/S

MEIP2-2 A/S

MEIP2-1 A/S

MEIP2-4 A/S

MEIP2-5 A/S

Other positions
Partnerships

K/S Vearftsvej 23, Aalborg

Other positions held within the past five years
(resigned)
None

HELLE YDE JENSEN (BORN 1963)

Helle Yde Jensen, Head of the HR Department of TK De-
velopment, has been with TK Development A/S since 2007.
Before joining TK Development, Ms. Jensen was HR Mana-
ger of DCS Group A/S and HR Manager of Dansk Eternit
A/S. She has various management training, including from

FLSmidth.

Managerial positions
None

Managerial positions held within the past five
years (resigned)
None

Chairmanships
None

Chairmanships held within the past five years
(resigned)
None

Directorships
None

Directorships held within the past five years
(resigned)
None

Other positions
None

Other positions held within the past five years

(resigned)
None

MORTEN TOUSGAARD (BORN 1967)

Morten Tousgaard, Vice President, Group Legal Manager of
TK Development, has been with TK Development A/S since
2001. Before joining TK Development, Mr. Tousgaard was
employed with Royal Greenland as a legal adviser. He holds
an MBA and a CBA and a Master of Business Law from Aal-
borg University.

Managerial positions
Kommanditaktieselskabet DLU nr. 1
Kommanditaktieselskabet @stre Havn
Komplementarselskabet DLU ApS

ApS Komplementarselskabet DLU nr. 1
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Managerial positions held within the past five
years (resigned)
APS PDE

Chairmanships
None

Chairmanships held within the past five years
(resigned)
None

Directorships
Ringsted Outlet Center P/S
SPV Ringsted ApS

Directorships held within the past five years
(resigned)
None

Other fiduciary positions
None

Other fiduciary positions held within the past five

years (resigned)
None

MARTIN N@ORGAARD BACH (BORN 1973)

Martin Norgaard Bach, Head of Communications of TK De-
velopment, has been with the Group since 2008. Before
joining TK Development, Mr. Bach was business editor at
NORD]JYSKE Medier. He holds an MA in Danish and Busi-
ness Economics.

Managerial positions
None

Managerial positions held within the past five
years (resigned)
None

Chairman
None

Chairmanships held within the past five years
(resigned)
None

Directorships
None

Directorships held within the past five years
(resigned)
None

Other positions
None

Other positions held within the past five years
(resigned)
None
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14.4 STATEMENT ON PAST RECORDS

Over the past five years none of the members of the Board of
Directors, the Executive Board or the Executive Officers have
(1) been convicted of fraudulent offences (2) been members of
a board of directors, executive board or supervisory body, ge-
neral partners of limited partnerships, founders or executive
officers of companies which have entered into bankruptcy, re-
ceivership or liquidation, except as set out above (3) been the
object of public prosecution and/or public sanctions by aut-
horities or regulatory bodies (including designated professio-
nal bodies), except as set out above or (4) been disqualified by
a court of law from acting as a member of the board of direc-
tors, executive board or supervisory body of an issuer or from
serving on the management of an issuer.

In June 2006, the Senior Vice President of TK Development,
Poland, Zygmunt Chyla, was detained, remanded in custody
and charged by the Polish police with irregularities relating to
obtaining approval from the authorities (zoning approval) for
the Polish shopping centre project Galeria Biala in Bialystok.
In November 2006, Mr. Chyla was released on bail, of which
TK Development provided PLN 1 million. The Polish prose-
cution service has charged Mr. Chyla and the case is ongoing.

Group Management has throughout the process been unable
to find any irregularities in connection with the case and con-
tinues to find it incomprehensible that Senior Vice President
Chyla could have been involved in the alleged irregularities.

14.5 STATEMENT ON KINSHIP
The Company is not aware of any kinship existing between
any of the members of the Board of Directors, the Executive
Board and/or the Executive Officers.

14.6 STATEMENT ON CONFLICTS OF INTEREST

The Group has previously and may in future develop projects
for and let out properties to companies controlled by board
member Kurt Daell. If such cases were to be considered by the
Board of Directors, Kurt Daell would not participate in such
consideration. Management believes that this does not consti-

tute a conflict of interest.

Management believes that the Offering does not involve any
significant current or potential conflicts of interest for mem-
bers of Management or the Executive Officers. However, it
should be noted, for the sake of completeness, that the mem-
bers of the Executive Board and certain Executive Officers
hold bonds issued by the Group and that the completion of
the Offering would be expected, all other things being equal,
to have a favourable effect on such bonds.

Furthermore, to the best of the Company’s knowledge, no ac-
tual or potential conflict of interest exists between any duties

of the members of the Board of Directors and the Executive
Board or Executive Officers vis-a-vis the Company, and these
persons’ private interests and/or duties vis-a-vis other persons.

The Company is not aware of any members of the Board of
Directors, the Executive Board or Executive Officers having
been appointed pursuant to an agreement or understanding
with the Company’s major shareholders, customers, suppliers
or other parties.

14.7 LIMITS ON SECURITIES TRADING

No limits or restrictions have been placed on trading in the
Company’s shares by the members of the Board of Directors,
the Executive Board or Executive Officers unless otherwise
provided by law or what is common practice concerning com-
pliance with insider obligations.

See “Part I — Description of TK Development — Staff —
Existing Shares and warrants held by members of the Board of
Directors, the Executive Board and Executive Officers — Sha-
re-based incentive schemes” for a description of warrants.
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l. 15

REMUNERATION AND BENEFITS

15.1 REMUNERATION OF THE BOARD OF
DIRECTORS

Members of the Board of Directors receive a fixed remunera-
tion and are not comprised by the Company’s bonus and in-
centive schemes. The work performed by the audit committee
is not separately remunerated because the committee is made
up of all members of the Board of Directors. Board members
are paid a basic fee. The Chairman is paid three times the basic
fee, and the Deputy Chairman twice the basic fee. For
2009/10, the basic fee was DKK 250,000 million. The total
remuneration to the Board of Directors thus amounted to
DKK 2.3 million in 2009/10.

The Company has not granted any loans, issued any guaran-
tees or undertaken any other obligations vis-a-vis or on behalf
of the Board of Directors or any of its members. No member
of the Board of Directors is entitled to any kind of remunera-
tion upon retirement from his or her position as a board
member, nor has the Company undertaken any pension obli-
gations in respect of the Board of Directors and has therefore
made no provisions in that respect.

15.2 REMUNERATION OF THE EXECUTIVE BOARD
The remuneration paid to the Executive Board in FY 2009/10
amounted to DKK 7.2 million, of which DKK 4.1 million was
paid to Frede Clausen and DKK 3.1 million was paid to Robert
Andersen. The members of the Executive Board participate ina
short-term incentive scheme in the form of cash bonuses based
on the Group’s performance. The remuneration for 2009/10 did
not comprise any bonuses. Furthermore, a car has been made
available to each member of the Executive Board. The value of the
cars represented DKK 0.1 million per member in 2009/10. In
addition to the said remuneration, the members of the Executive
Board participate in along-term incentive scheme in the form of
warrants. See “Part I - Description of TK Development - Ma-
nagement practices - Guidelines for incentive pay” for a detailed
description of the incentive scheme of the Executive Board.

‘The Group has not granted any loans, provided any guarantees or
undertaken any special obligations in respect of the Executive
Board or any of its members. The Company has not undertaken
any pension obligations in respect of the Executive Board and has
therefore made no provisions in that respect.

'The service agreements of the members of the Executive Board
may be terminated by the Company giving twelve months’
notice or by the member of the Executive Board giving six
months’ notice. See “Part I - Description of TK Development
- Staff - Existing Shares and warrants held by members of the
Board of Directors, the Executive Board and Executive Offi-
cers” with regard to share-based incentive schemes.

Severance schemes
Under the service agreements of the members of the Executive
Board, each member of the Executive Board can give notice of

termination not later than three months after the occurrence
of an extraordinary event (change of control), such termina-
tion to take effect 12 months after notice has been given. The
Executive Board member may demand to be released from his
or her duties during the period of notice, with the usual remu-
neration being payable during such period. The Executive
Board is not comprised by any other special severance sche-
mes. It is company policy to ensure that members of the Exe-
cutive Board have an incentive to work in the best interests of
the Company and its shareholders in the event of a merger,
takeover bid or other extraordinary situations. Against this
background, the Board of Directors may decide, on the basis
of a specific assessment, to pay a retention bonus whereby the
members of the Executive Board receive special remuneration,
such remuneration not to exceed 12 months’ fixed salary, for
example in the event that the Company merges with another
company, or if another company takes over all the Company’s
activities, subject to the approval of the sharcholders in gene-
ral meeting.

15.3 REMUNERATION OF EXECUTIVE OFFICERS
'The remuneration paid to the Group’s Executive Officers for FY
2009/10 amounted to DKK 18.6 million. This amount included
salary, cash bonuses to certain of the Executive Officers who par-
ticipate in a short-term incentive scheme, a defined contribution
pension plan, social security contributions and paid housing for
certain of the Executive Officers. In addition to the said remune-
ration, certain Executive Officers have a company car at their
disposal, representing a cost of DKK 0.4 million in FY 2009/10.
Executive Officers are remunerated by the Group subsidiaries in
the respective countries.

In addition to the said remuneration, the majority of the Exe-
cutive Officers participate in a long-term incentive scheme in
the form of warrants.

The Group has not granted any loans, provided any guaran-
tees or undertaken any special obligations in respect of the
Executive Officers other than as set out in “Part I — Descrip-
tion of TK Development — Board of Directors, Executive
Board and Executive Officers — Statement on past records” in
relation to the Group’s senior vice president in Poland. The
Company has not undertaken any unfunded pension obliga-
tions in respect of the Executive Officers and has therefore
made no provisions in that respect.

Generally, the Executive Officers may terminate their employ-
ment relationship giving three to six months’ notice.

See “Part I - Description of TK Development - Staff - Existing
Shares and warrants held by members of the Board of Direc-
tors, the Executive Board and Executive Officers” with respect
to share-based incentive schemes.
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16 MANAGEMENT PRACTICES

16.1 PRACTICES OF THE BOARD OF DIRECTORS
The tasks, duties and responsibilities of the Board of Directors
are set out in the rules of procedure for the Board of Directors.

The Board of Directors holds at least five meetings each year,
including an annual strategy meeting, and whenever the
Chairman deems it necessary or whenever requested by a
member of the Board of Directors.

The Board of Directors forms a quorum when more than half
of the Board members elected by the sharcholders are present.
However, no resolution may be passed without all members of
the Board of Directors having had an opportunity to partici-
pate in the consideration of the matter, if at all possible.

In respect of voting, all resolutions are passed by a simple ma-
jority of votes. In the event of an equality of votes, the Chair-

man will have a casting vote.

The Board of Directors appoints an Executive Board to be in
charge of the day-to-day management of the Company.

The Board of Directors defines the objectives and strategic de-
velopment of the Company.

The Board of Directors reviews the Company’s interim finan-
cial statements etc. during each financial year and performs an
assessment thereof in relation to the budget, including a spe-
cific assessment in relation to any variances therefrom.
Furthermore, the Board of Directors supervises the Executive
Board’s management of the Company’s business and subsidia-
ries by regularly following up on plans, budgets, etc. and by
considering reports on the Company’s liquidity, order book,
significant transactions, overall insurance coverage, financing,
cash flows and special risks.

The Board of Directors establishes procedures for the Execu-
tive Board’s reporting to the Board of Directors and for
communication between the Board of Directors and the Exe-
cutive Board generally.

Any information about matters that may involve a risk of ma-
jor losses on one or more of TK Development’s exposures
must be communicated to the Chairman of the Board of Di-
rectors immediately. In case of urgency, matters of great im-
portance which, pursuant to the rules of procedure, must be
submitted to Board of Directors may nonetheless be decided
by the Chairman and the Deputy Chairman alone.

16.2 PRACTICES OF THE EXECUTIVE BOARD
The Executive Board consists of two members, one of whom

is appointed as president and CEO.

The Executive Board is responsible for the day-to-day ma-
nagement of the Company, which includes ensuring the ade-
quacy of business procedures, bookkeeping and accounting
procedures as well as the safe storage of securities, loan docu-

ments, collateral, etc.

The Executive Board must submit to the Board of Directors
any matters which according to the Company’s circumstances
are of an unusual nature or size or generally of great signifi-
cance before any resolution is made. The Executive Board
may, however, make any such decision as is necessary for the
ordinary day-to-day operations of TK Development taking
into account the fact that the Company is a project-driven
business.

16.3 INFORMATION REGARDING CONTRACT
TERMS FOR THE EXECUTIVE BOARD

See “Part I - Description of TK Development - Remuneration
and benefits - Remuneration of the Executive Board” for a
description of the service agreements of the Executive Board.

16.4 COMMITTEES, INCLUDING ADVISORY
BOARDS

An audit committee has been set up pursuant to Danish law.

The Board of Directors believes that auditing is an issue that
concerns all board members. For this reason, and given the
complexity of the accounting procedures, it has been conside-
red appropriate for all board members to sit on the audit com-
mittee.

Generally, the audit committee deals with such matters as in-
ternal controls in the financial reporting process, special finan-
cial and accounting issues, as well as the evaluation of the
Company’s financial reporting, accounting process and risk
management activities. The audit committee held four meet-
ings in 2009/10, all held in connection with ordinary board
meetings.

The audit committee’s key tasks are:

* considering communications from the external auditors to
the Board of Directors, including monitoring and check-
ing the external auditors’ independence, reviewing audit
plans and audit book entries;

* considering the Executive Board’s recommendations regar-
ding accounting principles, accounting policies and signi-
ficant accounting estimates;

* reviewing and approving new and changed significant
guidelines and procedures for internal controls and the fi-
nancial reporting process;

* reviewing and considering the Company’s risk manage-
ment principles, including reviewing the Company’s risk
management process and risk exposures.
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The Board of Directors has found no reason to set up any
other board committees or committees related to the work of
the Board of Directors.

16.5 DESCRIPTION OF MANAGEMENT
REPORTING SYSTEMS AND INTERNAL CONTROL
SYSTEMS

'The Board of Directors and the Executive Board have overall
responsibility for the Group’s risk management and internal
controls related to its financial reporting, including compli-
ance with relevant legislation and other regulatory provisions
governing financial reporting.

Management considers good risk management and internal
controls essential and regularly impresses this policy on the
Group’s staff members.

'The Group’s risk management and internal controls related to
financial reporting have been established with a view to effec-
tively controlling financial reporting and thus minimising/
eliminating the risk of misstatement and error.

The Group’s risk management and internal control systems
related to financial reporting cannot provide absolute assu-
rance but only reasonable assurance that any misuse of assets,
losses and/or material misstatement and errors connected
with financial reporting can be avoided.

The Board of Directors, which also makes up the audit com-
mittee, performs an ongoing assessment of important risks
and internal controls in connection with the Group’s activities
and their potential impact on its financial reporting.

Control environment

Each year, the Board of Directors assesses the Group’s organi-
sational structure and staffing in important areas, including
areas relating to the financial reporting process. In addition,
an assessment is made of the risk of fraud and the appropria-
teness of the Group’s accounting principles, accounting poli-
cies and the most significant accounting estimates.

The Board of Directors has introduced a number of general
procedures in all key areas for financial reporting purposes. In
doing so, the Board of Directors has accorded weight, inter
alia, to having a clear organisational structure as well as pre-
cise reporting guidelines, approval procedures and functional
separation.

The Group’s accounting function is responsible for planning
and controlling the financial reporting process. The group ac-
counting manager and the associated staff members monitor
compliance with agreed guidelines, continuously reviewing
the Group’s internal financial reporting from both domestic

and foreign sources. Their duties also include random checks
of accounting records.

As an element of the Board of Directors’ assessment of the
internal control environment, the Board annually determines
the appropriateness of internal control systems and the possi-
ble need for an internal audit. Based on the company’s size,
complexity and accounting department organisation, the
Board of Directors has so far assessed that internal audit has
been unnecessary.

RISK ASSESSMENT

At least once a year, the Board of Directors, which also makes
up the audit committee, and the Executive Board perform an
overall risk assessment as part of the financial reporting pro-

CEss.

Against this background, the Board of Directors adopts a
number of overall procedures, including initiatives to reduce/
eliminate risks.

As an element of the risk assessment, each year the Board of
Directors and the Executive Board estimate the risk of fraud
and decide which measures to take to minimise such risks. In
this connection, the Board of Directors also assesses the risk of
the Executive Board bypassing controls and exercising undue
influence on the financial reporting process.

Decisions regarding initiatives to reduce/eliminate risks are
based on an assessment of materiality.

Control activities

Control activities are based on the risk assessment. The goal of
such control activities is to ensure that the guidelines laid
down by Management are followed, and to prevent, detect
and correct any misstatement and errors.

Both manual and computerised control activities are carried
out. These procedures essentially comprise rules on powers,
approval procedures, reconciliation, functional separation,
follow-up on financial results, an analytical review of the fi-
nancial statements, verification of the existence of assets and
other verification procedures.

Standard formal procedures have been set up for preparing
interim reports and annual reports. Checklists are used to en-
sure that each company submits correct and adequate infor-
mation and to ensure compliance with relevant legislation,
primarily IFRS and additional disclosure requirements for li-
sted companies.
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Information is gathered on an ongoing basis for use in ensu-
ring compliance with any requirements regarding notes and
other disclosure requirements.

16.6 CORPORATE GOVERNANCE

Management is continuously working to develop corporate
governance with due regard to legislation in force from time
to time and developments in practice.

On its website, the Company has published a statement on its
position on the recommendations issued by the Committee
on Corporate Governance of 15 August 2005 as amended
(the “Corporate Governance Recommendations”) in effect as
of 31 January 2010.

On 8 April 2010, the Committee on Corporate Governance
adopted new Corporate Governance Recommendations.
NASDAQ OMX incorporated the recommendations in the
disclosure requirements for listed companies on 31 May
2010, and the recommendations will apply to the presentati-
on of the financial statements for FY 2010/11 in 2011. In the
course of 2010, the Board of Directors will consider the chan-
ges to the recommendations.

The members of the Board of Directors elected by the share-
holders in general meeting are all independent, except for one
member, Per Sendergaard Pedersen, who has previously held
the position of president and CEO of the Company. Further-
more, when the new Corporate Governance Recommendati-
ons enter into force, Torsten Erik Rasmussen will no longer be
independent, since he has been a member of the Company’s
Board of Directors for more than 12 years. Thus, even after
the new Corporate Governance Recommendations have ente-
red into force, the Company complies with the recommenda-
tions on independence, since only two of the Company’s six
board members not are considered to be independent.

¢ Board of Directors believes that the Company’s corporate
The Board of Directors bel that the Company
governance complies with the Corporate Governance Re-
commendations, except in the following areas:

Time allocated to the board work and the number
of board positions

The Company believes that a simple calculation of board po-
sitions is irrelevant, as the time spent on each board position
may vary greatly. Consequently, it must be up to each board
member to assess how many board positions he or she can
reasonably undertake and still fulfil the duties expected of a
board member. Consequently, the Company has not introdu-
ced any limit on the number of board positions that a board
member may hold.

Age limit

Setting an age limit for the members of the Board of Direc-
tors has not been considered appropriate by the Company, as
talents, expertise and experience are weighted higher than an

age criterion.

16.7 GUIDELINES FOR INCENTIVE PAY

The general guidelines for the Company’s remuneration of the
Board of Directors and Executive Board adopted and publis-
hed by the Company comprise the Board of Directors and the
Executive Board.

Board of Directors

The members of the Board of Directors are paid a fixed, an-
nual fee. The Chairman and Deputy Chairman of the Board
of Directors receive a supplement to the fixed fee. The
amounts of the fee and of the supplement are disclosed in the
annual report. The fee is determined on the basis of compari-
sons with fees paid by other companies. Additional remunera-
tion may be paid for particularly demanding tasks. Members
of the Board of Directors are not eligible for incentive pay.

Executive Board

Every year the Board of Directors assesses and determines the
remuneration payable to the members of the Executive Board,
based on the recommendation of the Chairman and the De-

puty Chairman.

The Executive Board’s remuneration consists of a fixed and a
variable portion. The fixed remuneration consists of a net
salary and other benefits, and the value of each of these ele-
ments for each individual member of the Executive Board is
disclosed in the annual report.

TK Development considers it expedient to continue estab-
lishing incentive schemes for the Company’s Executive Board.
This helps ensure a balance between the incentive for the Exe-
cutive Board and the short-term and long-term value creation
for shareholders. The variable remuneration consists of a
short-term and a long-term incentive scheme.

The short-term incentive scheme consists of an annual cash
bonus. This bonus amounts to 0.5% of the Group’s profit af-
ter tax, payable to each Executive Board member. The bonus
amount, for which no upper limit has been fixed, is only pa-
yable when the Group’s profit after tax results in a minimum
return on equity of 8%. The bonus currently payable to each
member of the Executive Board is disclosed in the annual re-
port.

The long-term incentive scheme consists of an equity com-
pensation plan in the form of warrants. This part of the varia-
ble remuneration is a revolving scheme, under which warrants
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are issued to the Executive Board and other executive staff
members once a year. The number of warrants issued to the
Executive Board per allocation represents a value of up to
about 15% of the fixed annual salary payable to the Executive
Board members, calculated according to the Black & Scholes
model. The warrants issued may be exercised after a two to
three year period, and the redemption price, which increases
successively to reflect advance returns to the shareholders, is
higher than the market price at the time of allocation. There is
an additional lock-up period of up to two years for gains on
any shares whose market value exceeds the subscription
amount and tax. The tax rules applicable to the allocation of
warrants mean that capital gains are taxed as share income, on
condition that the Company’s costs associated with the alloca-
tion are not tax-deductible. The specific allocation is determi-
ned by the Board of Directors within the established fra-
mework, and the scheme is submitted for adoption at the
general meeting. The number of warrants issued and the ac-
crued value of the scheme to be expensed in the Company’s
books are disclosed for each Executive Board member in the
annual report. The warrants issued are covered by the issue of
new shares, adopted in advance at one of the Company’s gene-
ral meetings.

It is company policy to ensure that members of the Executive
Board have an incentive to work in the best interests of the
Company and its shareholders in the event of a merger, take-
over bid or other extraordinary situations. Against this back-
ground, the Board of Directors may decide, on the basis of a
specific assessment, to pay a retention bonus whereby the
members of the Executive Board receive special remuneration,
such remuneration not to exceed 12 months’ fixed salary, for
example in the event that the Company merges with another
company, or if another company takes over all the Company’s
activities, subject to the approval of such transaction by the
shareholders in general meeting. Payment of such a bonus is
contingent on the Executive Board member’s being employed
by the Company at the time of the completion of such a
transaction. However, the Executive Board member will be
entitled to the relevant bonus if his or her employment is ter-
minated by the Company later than four months before the
completion of the transaction, provided that the Executive
Board member has given no reasonable cause for the termina-
tion.

Every year, the Board of Directors will review the remunera-
tion payable to the Executive Board by comparing it to that
payable to executive boards of other comparable companies
with international activities.

See “Part I - Staff - Existing Shares and warrants held by mem-
bers of the Board of Directors, the Executive Board and Exe-
cutive Officers” for a detailed description of warrants issued.
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17 STAFF

17.1 OVERVIEW OF EMPLOYEES

The Group’s staff counted 132 employees at 30 April 2010
and 136 at 31 January 2010. As in FY 2008/09, the Group
trimmed the organisation to match a lower activity level in FY
2009/10. The number of Group employees dropped from 164
at 31 January 2009 to 136 at 31 January 2010, corresponding
to a 17% reduction. The staff reduction was mainly achieved
by closing down activities in Bulgaria and Latvia and by a
strong reduction in activities in Lithuania and Finland.

Staff costs amounted to DKK 99.9 million in FY 2009/10, a
drop of 17% compared to the previous financial year.

At 31 January 2008, 2009 and 2010, there were 161, 164 and
136 employees respectively at TK Development.

TABLE | 25:DISTRIBUTION OF EMPLOYEES BY BUSINESS ENTITIES AT 30 APRIL 2010

30 April 2010
Group function and related services 15
Germany 5
TK Development A/S 20
Denmark 28
Denmark, location operations 7
Sweden 17
Finland 4
Lithuania 4
TKD Nordeuropa A/S 60
Czech Republic 22
Poland 30
Euro Mall Holding A/S 52
TK Development Total 132

Group function and related services include the Executive
Board and accounting, finance and other staff.

17.2 EXISTING SHARES AND WARRANTS

HELD BY THE MEMBERS OF THE BOARD OF
DIRECTORS, THE EXECUTIVE BOARD AND
EXECUTIVE OFFICERS

The table below shows the breakdown of shares held by mem-
bers of the Board of Directors and Executive Board.
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TABLE | 26: EXISTING SHARES HELD BY THE MEMBERS OF THE BOARD OF DIRECTORS, THE EXECUTIVE BOARD AND
EXECUTIVE OFFICERS AS AT THE PROSPECTUS DATE

Number of Ownership and
Shares  voting rights (%)

Board of Directors

Niels Roth 110,000 0.39
Torsten Erik Rasmussen via Morgan Invest ApS 32,760 0.12
Kurt Daell

Kurt Daell 14,000 0.05

Dava 1 ApS (c/o Kurt Daell) 1,792,300 6.39
Per Sondergaard Pedersen

Per Sondergaard Pedersen 41,182 0.15

PSP Holding ApS 120,490 0.43

JMDP Invest ApS 8,000 0.03
Jesper Jarlbak via Earlbrook Holdings Ltd. A/S 24,600 0.09
Jens Erik Christensen 0 0.00

Executive Board
Frede Clausen

Frede Clausen 84,004 0.30

Frede Clausen Holding ApS 37,784 0.13

Komplementarselskabet Norrevenget ~ 40-42 ApS 24,178 0.09
Robert Andersen and related parties

Robert Andersen 48,000 0.17

Lotte Nyholm Andersen 2,000 0.01
Executive Officers
Erik Godtfredsen 25,190 0.09
Dan Feaster 1,000 <0.01
Riku Nisula 0 0.00
Lina Paukste 0 0.00
Zygmunt Chyla 0 0.00
Thomas H. Villadsen 347 <0.01
Vivi Serensen 7,410 0.03
Niels Christian Olsen 905 <0.01
Helle Yde Jensen 1,500 0.01
Morten Tousgaard 316 <0.01
Martin Nergaard Bach 486 <0.01
Total 2,377,652 8.48
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TABLE | 27: WARRANTS HELD BY THE MEMBERS OF THE BOARD OF DIRECTORS, THE EXECUTIVE BOARD AND

EXECUTIVE OFFICERS AS AT THE PROSPECTUS DATE

Number of warrants per programme

June 2008 June 2010
Board of Directors 0 0
Executive Board
Frede Clausen 85,000 50,000
Robert Andersen 85,000 50,000
Executive Officers
Erik Godtfredsen 50,000 22,000
Dan Faster 30,000 22,000
Riku Nisula 20,000 0
Lina Paukste 20,000 12,000
Zygmunt Chyla 30,000 22,000
Thomas H. Villadsen 30,000 22,000
Vivi Serensen 30,000 22,000
Niels Christian Olsen 30,000 22,000
Helle Yde Jensen 20,000 12,000
Morten Tousgaard 20,000 12,000
Martin Nergaard Bach 12,000 6,000
Other employees 212,000 120,000
Total 674,000 394,000

Share-based incentive schemes

On 5 June 2008, the Board of Directors issued warrants to the
Executive Board and 30 other employees conferring a right to
subscribe for 698,000 shares, each with a value of DKK 20.
Subsequently, 24,000 warrants have lapsed leaving a total of
674,000 active warrants at the end of the financial year. This
is a four-year warrant scheme with the first exercise window
after three years and with a further lock-up period of up to
three years in respect on any subscribed shares. This means
that shares with a market value of up to the subscription
amount plus any tax may be disposed of without restrictions,
while shares exceeding a market value equal to the subscripti-
on amount plus tax cannot be disposed of earlier than during
a three-year period after subscription, such that up to one-
sixth of these shares may be disposed of in each of the six
windows during the three-year period. The above-mentioned
674,000 warrants correspond to approximately 2.4% of the

share capital. The incentive scheme may be exercised in three
six-week periods (windows), placed as follows:

¢ following publication of the preliminary announcement of
the financial statements for FY 2010/11 (approximately
from 30 April 2011)

 following publication of the interim report for the six
months for FY 2011/12 (approximately from 30 Septem-
ber 2011)

¢ following publication of the preliminary announcement of
the financial statements for FY 2011/12 (approximately
from 30 April 2012).

The subscription price per share of DKK 20 before deduction
of any dividends has been fixed at 83.4 in the first window, at
86.2 in the mid window and at 90.2 in the last window. The
costs to the Group of the above-mentioned four-year incenti-
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ve scheme were in the region of DKK 11 million which will
be expensed in the period from June 2008 to October 2011.

At the annual general meeting held on 25 May 2010, the sha-
reholders authorised the Board of Directors to issue warrants
for up to a nominal value of DKK 8,000,000.00 (400,000
warrants of DKK 20 each) to the Executive Board and 26
other employees of the Group. On 4 June 2010, the Board of
Directors resolved to use this authorisation by initiating an
incentive scheme whereby 394,000 warrants were issued:
100,000 warrants to the Executive Board and 294,000 war-
rants to other employees, respectively.

‘This is a three-year scheme with the first exercise window after
two years and with a further lock-up period of up to two years
on any subscribed shares. This means that shares with a mar-
ket value of up to the subscription amount plus tax may be
disposed of without restrictions, while other shares cannot be
disposed of until during a two-year period after subscription,
such that one fourth of these shares may be disposed of during
each of the four windows of the two-year period.

The above-mentioned 394,000 warrants correspond to 1.4%
of the share capital. The incentive scheme may be exercised
during three six-week periods, placed as follows:

* following publication of the preliminary announcement of
the financial statements for FY 2011/12 (approximately
from 30 April 2012)

* following publication of the H1 profit announcement for
FY 2012/13 (approximately from 30 September 2012),
and

 following the preliminary announcement of the financial
statements for FY 2012/13 (approximately from 30 April
2013).

The main condition for the exercise of warrants is that the
employee has not terminated his employment with the
company effective before the exercise of the allocated war-
rants. If TK Development terminates the employment wit-
hout this being due to breach on the part of the employee, the
employee will still be entitled to exercise his or her warrants.

The subscription price per share of DKK 20 nominal value
before any deduction of dividends, and on the basis of a price
of 24.3, during the three windows is 28.0, 28.9 and 30.3, re-
spectively. The subscription price is calculated on the basis of
a simple average of the All Trades-price of TK Development’s
listed share during the ten business days from 9 June 2010 to
22 June 2010 plus an annual adjustment of 8% to reflect ad-
vance returns to the shareholders and less any dividends paid
to the shareholders up until the date of exercise.

The value of the incentive scheme can, based on a price of
23.5 at 23 June 2010 and a dividend policy of DKK 0 per
share per year by using the Black-Scholes formula, be calcu-
lated at DKK 1.9 million, recognised in the income statement
over 22 months. The calculation is made based on an expected
future volatility rate of 40, an annual hurdle rate of 8% and a
risk-free interest rate level of 5% p.a. In addition, it is assumed
that the incentive scheme is exercised in the middle of the
three six-week periods.

After completion of the Offering, the exercise price of all war-
rants allocated will be adjusted as per usual practice.
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. 18 MAJOR SHAREHOLDERS

Major shareholders, which means shareholders holding at least 5% of the share capital or the voting rights in the Company, comprise
the following at the Prospectus Date:

TABLE | 28: MAJOR SHAREHOLDERS AT THE PROSPECTUS DATE

Percentage share of the
share capital and of the
Shareholder voting rights
Dava 1 ApS and Kurt Daell personally
Lysagervej 25
2920 Charlottenlund
Denmark Total 6.44%
Holberg Fenger Holding A/S
Frode Jakobsens Plads 4, 5th floor
2720 Vanlose
Denmark 5.81%
Carl Ejler Rasmussen Holding Sweden AB
Pirgatan 13
SE 374 35 Karlshamn
Sweden 5.00%

The shares held by the major shareholders carry the same voting rights.
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I 19 RELATED PARTY TRANSACTIONS

TK Development’s related parties exercising significant influ-
ence include members of the Board of Directors, the Execu-
tive Board and former members of the board of directors and
the executive board in FY 2007/08, FY 2008/09 and FY
2009/10.

Furthermore, related parties include associates, joint ventures
and companies in which the above-mentioned persons have

significant interests, including such persons’ relatives. See also
“Part I - Description of TK Development - Remuneration and
benefits” for a description of the remuneration of the Board of
Directors and the Executive Board.

The Company has no related parties exercising control.

TABLE | 29: RELATED PARTY TRANSACTIONS DURING THE LAST THREE FINANCIAL YEARS

As at and for the period
1 February 2010

DKKm 2007/08 2008/09 2009/10 — 30 April 2010
Board of Directors and Executive Board (and
their related parties)
Liabilities with respect to the Executive Board
concerning retention bonuses 5.7 0.0 0.0 0.0
Liabilities with respect to the Executive Board
concerning employee bonds 0.1 L.5 1.5 1.5
Joint ventures and associates
Fees from joint ventures 9.0 0.9 0.3 0.0
Interest income from joint ventures 10.1 4.0 5.0 1.7
Interest expenses, joint ventures (5.4) (8.1) 9.7) (0.9)
Interest income from associates 0.4 0.4 0.3 0.0
Receivables from associates 8.4 8.4 2.9 25.8
Receivables from joint ventures 122.7 102.3 87.1 88.9
Payables to joint ventures 126.9 106.5 110.1 111.4

No other related party transactions took place in the respec-
tive financial years.

Guarantee and security has been provided on behalf of joint
ventures and associates as stated in the table below.

No security or guarantees have been provided in respect of any
balances owing to or by other related parties at the balance
sheet date. Receivables and payables are settled in cash. No
losses have been incurred and no provisions for probable los-
ses have been made in respect of receivables from related par-
ties.
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TABLE | 30: CONTINGENT LIABILITIES AND COLLATERAL OF THE LAST THREE FINANCIAL YEARS

For the period 01 February
DKKm 2007/2008 2008/2009 2009/2010 2010 - 30 April 2010

Contingent liabilities and guarantees

Surety and guarantees on behalf of associates 5.1 5.1 5.1 5.1
Surety and guarantees on behalf joint ventures 33.1 28.5 1.1 1.1
Surety and guarantees in joint ventures 11.0 8.5 5.8 5.8

The stated amounts for surety and guarantees on behalf of as-
sociates and joint ventures constitute the maximum amount.
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I 20

POSITION, FINANCIAL RESULTS, DIVIDEND POLICY AND LITIGATION

INFORMATION ON THE COMPANY’S ASSETS AND LIABILITIES, FINANCIAL

20.1 FINANCIAL INFORMATION
See the F-pages for financial information concerning the
Company.

20.2 DIVIDEND POLICY

The payment of dividends is considered from year to year. A
rate of dividend of 0 was recommended for FY 2009/10. No
dividends have been paid during the past five years. The Board
of Directors has initiated the work of defining a future divi-
dend policy. This work will continue throughout FY 2010/11.

20.3 LITIGATION

As at the Prospectus Date, the Group is not a party to any
governmental, legal or arbitration proceedings, which Ma-
nagement considers to be material, apart from the following:

In the summer of 2002, De Samvirkende Kobmand, a trade
association of grocery retailers, filed a complaint with the Na-
ture Protection Board of Appeal (Naturklagenzvnet) in re-
spect of the City of Copenhagen’s approval of the layout of the
Field’s department store. In particular, the claim asserted that
the Field’s department store is not one department store but
that it consists of several individual stores. The Nature Protec-
tion Board of Appeal made its decision in the matter on 19
December 2003, after which the department store design was
approved. De Samvirkende Ksbmand subsequently took out
a writ against the Nature Protection Board of Appeal before

the Danish Eastern High Court. A ruling in the matter is ex-
pected in autumn 2010 at the earliest. Neither the owner of
the centre nor any company of the TK Development Group is
a direct party to the case, but if the Eastern High Court were
to uphold De Samvirkende Kebmend’s claim in full or in
part, the Field’s department store may have to be redesigned
following negotiations with the relevant local authorities. If
the Eastern High Court rules in favour of De Samvirkende
Keobmend, the owner of Field’s and TK Development as a
former co-owner may have to incur the financial burden of
causing the necessary changes to the building layout, and in
that connection it cannot be ruled out that a claim may be
made against the Group. Management believes the risk of this
case to be limited.

In addition, the Group is involved in a few disputes, none of
which is deemed to have a scope that, individually or collec-
tively, may affect the Group’s performance or financial positi-
on to any appreciable extent.

'The Group has not within the past 12 months been involved
in any government, legal or arbitration proceedings that have
had a material adverse effect on the Group’s financial position
or results, and Management is not aware of any threatened
proceedings that could have such effect in the future.
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21 ADDITIONAL INFORMATION

21.1 SHARE CAPITAL BEFORE AND AFTER THE
OFFERING

Immediately prior to the Offering, the Company’s share capi-
tal amounted to a nominal value of DKK 560,876,200 divi-
ded into 28,043,810 Existing Shares, each with a nominal
value of DKK 20. All Shares are fully paid up.

At the Company’s extraordinary general meeting held on 1
July 2010, it was resolved, subject to completion of the Offe-
ring, to reduce the Company’s share capital by a nominal
amount of DKK 140,219,050 and to reduce the denomina-
tion of the Shares from DKK 20 nominal value to DKK 15
nominal value (the “Capital Reduction”). The reduction
amount will be transferred to a special reserve under equity,
which may subsequently only be used as resolved by the sha-
reholders in general meeting. The Capital Reduction will take
place concurrently with the registration of the capital increase
related to the Offering with the Danish Commerce and
Companies Agency. After completion of the Capital Reduc-
tion and prior to completion of the Offering, the nominal
value of the Company’s share capital amounts to DKK
420,657,150 divided into 28,043,810 Shares of DKK 15 no-
minal value each.

At the extraordinary general meeting, it was further resolved,
subject to final completion and registration of the Capital Re-
duction, to increase the Company’s share capital by a nominal
amount of DKK 210,328,575 by cash payment with preemp-
tive rights to the Company’s Existing Shareholders at a price
of DKK 15 per New Share with a nominal value of DKK 15
each (the “Subscription Price”).

After the Offering, the Company’s share capital will amount
to a nominal value of DKK 630,985,725 divided into
42,065,715 Shares, each with a nominal value of DKK 15.
When issued, the New Offer Shares will rank pari passu with
the Existing Shares.

The Company’s articles of association do not contain any aut-
horisation to issue Shares other than in accordance with war-
rant programmes as described below.

The Company does not hold any treasury shares as at the Pro-
spectus Date.

The company has not issued any shares that do not represent
the share capital, and there are no takeover rights or obligati-
ons with respect to authorised capital not issued or any obli-
gation to increase the capital.

Apart from warrants issued by the Company as set out in
“Part I — Description of TK Development — Staff — Existing
Shares and warrants held by members of the Board of Direc-

tors, the Executive Board and Executive Officers”, none of the
companies of the Group have warrants or options attached to
their share capital.

21.2 WARRANT PROGRAMMES

See “Part I - Description of TK Development - Staff - Existing
Shares and warrants held by members of the Board of Direc-
tors, the Executive Board and Executive Officers” for a de-
scription of warrants.

21.3 HISTORICAL MOVEMENTS IN THE
COMPANY’S SHARE CAPITAL

At the Prospectus Date, the Company’s share capital amounts
to a nominal value of DKK 560,876,200 divided into
28,043,810 Existing Shares, each of a nominal value of DKK
20. The Company’s share capital has not been increased or
reduced during the period from 31 January 2006 until the
Prospectus Date. The Company’s share capital was most re-
cently changed on 27 January 2006 by way of an increase of
the share capital from DKK 280,438,100 to DKK
560,876,200 through a rights issue at DKK 40 per share with
a nominal value of DKK 20.

21.4 DESCRIPTION OF THE COMPANY’S OBJECTS
AND PROVISIONS CONCERNING THE BOARD OF
DIRECTORS AND THE EXECUTIVE BOARD

The following is a brief description of certain provisions of the

Company’s current articles of association.

Objects clause

TK Development A/S was founded as a Danish public limited
company on 1 February 1967, the objects clause, according to
the memorandum of association, being to buy and sell real
property and securities and to operate a related consulting
business.

Pursuant to Article 1 of the current articles of association, the
objects of the Company are to buy, build, sell, lease and let,
act as agents for, invest in and advise on real property at home
and abroad, to carry on financial activities and any other busi-
ness related to or associated with the above-mentioned activi-

ties.

Summary of provisions concerning the Board of
Directors and the Executive Board

The Company is managed by a Board of Directors composed
of not less than four and not more than seven members elected
by the shareholders in general meeting. The members of the
Board of Directors are elected for terms of one year, but are
eligible for re-election.
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The Board of Directors elects a chairman and a deputy chair-
man from among its own number. The Board of Directors
shall lay down its own rules of procedure.

In the event of an equality of votes, the chairman will have the
casting vote.

Minutes of the proceedings of the meetings of the Board of
Directors are recorded in a minute book authorised by the
Board of Directors and signed by all board members atten-
ding the meeting.

The Board of Directors appoints an Executive Board compo-
sed of one or more members to be in charge of the day-to-day
management of the Company.

‘The Company shall be bound in legal transactions by the joint
signatures of the Chairman and Deputy Chairman, by the
joint signatures of the Chairman or the Deputy Chairman
and any member of the Board of Directors or of the Executive
Board, by the joint signatures of any three members of the
Board of Directors, by the joint signatures of any two mem-
bers of the Executive Board, or by the joint signatures of all
members of the Board of Directors.

21.5 DESCRIPTION OF THE COMPANY’S SHARES
The following is a brief description of certain provisions of (i)
the Company’s current articles of association, (ii) a resolution
on the Capital Reduction adopted at the Company’s extraor-
dinary general meeting held on 1 July 2010, (iii) a resolution
to increase the capital increase adopted at the Company’s ex-
traordinary general meeting held on 1 July 2010 and (iv) cer-
tain provisions under the Danish Companies Act.

Voting rights
Each share amount of DKK 1 nominal value entitles the hol-
der to one (1) vote at general meetings.

The right of a shareholder to attend and vote at general meet-
ings is determined relative to the shares held by the sharehol-
der at the record date. The record date is one week before the
general meeting is held.

The shares held by each sharcholder are calculated on the re-
cord date on the basis of the entry of the shareholders’ share-
holdings in the register of shareholders and notifications
about ownership received by the Company for entry into the
register of shareholders, but which have not yet been recorded
therein.

Any shareholder wishing to attend a general meeting is re-
quired to give notice to the Company of his intention to at-

tend the general meeting not later than three days prior to the
general meeting.

Voting rights may be exercised by a written and dated instru-
ment of proxy. A proxy may be revoked at any time. Revoca-
tion must be made in writing and may be made by notifying
the Company. Any instrument of proxy issued to Manage-
ment may not be given for more than twelve months and shall
be issued for a specific general meeting with an agenda known
in advance. Any shareholder may further vote by correspon-
dence. Votes by correspondence must be in writing and be
received by the Company not later than on the day before the
general meeting.

Forms to be used for voting by proxy or by correspondence are
made available on the Company’s website, www.tk-develop-
ment.dk, unless such forms are sent directly to the share-

holders.

Negotiability and transferability of the Shares
The Shares are negotiable instruments, and no restrictions ap-
ply to their transferability.

Authorisations

To implement the capital increases following from the exercise
of warrants, the Board of Directors is authorised, in the period
ending 30 June 2012, to increase the Company’s share capital
in one or more issues by up to a total nominal value of DKK
13,960,000 and, in the period ending 30 June 2013, to incre-
ase the Company’s capital share in one or more issues by up to
a total nominal value of DKK 8,000,000 by a cash contribu-
tion without preemptive rights to the Company’s existing sha-
reholders.

The shares subscribed on exercise of warrants will be freely
transferable and be issued to named holders and be registered
in the register of shareholders of the Company and will rank
pari passu in all respects with the Company’s other Shares.

Dividend rights

The Existing Shares will be eligible for dividends. The New
Shares are eligible for any dividends declared and payable
from the date of registration of the capital increase with the
Danish Commerce and Companies Agency.

No restrictions on dividends or special procedures apply to
holders of Shares who are not residing in Denmark.

Under current Danish legislation, the Company withholds
tax on dividends.
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Current rules regarding dividends

Under the Danish Companies Act, the shareholders may, at
the annual general meeting, authorise the distribution of pro-
fits based on the distributable reserves recognised in the latest
adopted full-year financial statements. Furthermore, the sha-
reholders in general meeting may authorise the distribution of
extraordinary dividends that in addition to distributable reser-
ves recognised in the latest adopted financial statements can
also be based on profit for the current financial year and distri-
butable reserves having occurred or having been released in
the current financial year. The dividend adopted by the share-
holders in general meeting may not exceed the amount propo-
sed or approved by the Board of Directors.

The shareholders may also authorise the Board of Directors to
distribute extraordinary dividends. Such authorisation has not
been given as at the Prospectus Date.

Dividends are paid automatically through VP Securities to ac-
counts designated by the shareholders.

Preemptive rights

Under the Danish Companies Act, all shareholders of the
Company have proportionate preemptive rights in case of a
cash increase of the share capital. An increase of the share ca-
pital may be adopted by the shareholders in general meeting
or by the Board of Directors pursuant to an authorisation
granted by the shareholders in general meeting. Under the
Danish Companies Act, any deviations from the shareholders’
general preemptive rights may be resolved only at a general
meeting and must be approved by at least two-thirds of all
votes cast and of the part of the share capital represented at the
general meeting. The capital increase must furthermore be
subscribed at market price.

Rights on liquidation

In case of solvent liquidation or dissolution, the Company’s
shareholders are entitled, under the Danish Companies Act,
to participate in the distribution of any excess assets in pro-
portion to their shareholdings after payment of the Company’s

creditors.

Rights attaching to the Shares
The Company’s Shares must be issued to registered holders
and be recorded in the Company’s register of shareholders.

The Shares are freely transferable and no shareholder is under
an obligation to have his or her Shares redeemed, in whole or

in part.

No Share confers any special rights upon its holder.

Changes to shareholder rights

Resolutions at general meetings are passed by a simple majo-
rity of votes of the shareholders attending unless otherwise
provided by legislation. Resolutions to amend the articles of
association or to dissolve the Company require a majority vote
of not less than two-thirds of the votes cast as well as of the
share capital represented at the general meeting.

Registration of Shares

All Shares are registered in book-entry form and must be held
through a Danish bank or other institution authorised to be
registered as the custodian of such Shares (“custodian institu-
tion”) in accounts maintained in the computer system of VP
Securities. The Shares are issued in book-entry form.

No transfer of Shares will be operative vis-a-vis the Company
until the transfer has been registered with VP Securities. The
Company is not liable for the authenticity or correctness of
such registration.

Limitations on shareholdings
There are no limitations on the right to hold Shares under the
Company’s articles of association or Danish legislation.

Shareholder agreements
Management has no knowledge of any shareholder agree-
ments concerning the Company.

21.6 PROVISIONS IN THE ARTICLES OF
ASSOCIATION OR OTHER RULES WHICH MAY
LEAD TO A DELAY IN CHANGE OF CONTROL OF
THE COMPANY

The right of a shareholder to vote at a general meeting is de-
termined relative to the Shares held by such shareholder on
the record date. The record date is one week before the general
meeting. The Shares held by each shareholder are made up on
the record date on the basis of registration of the shareholder’s
shareholdings in the register of shareholders and notifications
about ownership received by the Company for entry into the
register of shareholders, but not yet recorded therein. Further-
more, any sharcholder wishing to attend a general meeting is
required to give notice to the Company of his intention to
attend the general meeting not later than three days prior to
the general meeting.

21.7 DISCLOSURE REQUIREMENTS

Pursuant to section 29 of the Danish Securities Trading Act, a
shareholder of the Company is required to notify the
Company and the Danish FSA without undue delay if the
shareholder’s stake (i) represents 5% or more of the voting
rights in the Company or the nominal value of the shares ac-
counts for at least 5% of its share capital, and (i) when a
change in a holding already notified entails that the thresholds
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of 5%, 10%, 15%, 20%, 25%, 50% or 90% or the thresholds
of one-third and two-thirds of the voting rights or the nomi-
nal value of the share capital are reached or are no longer rea-
ched or the change entails that the thresholds stated in (i) are
no longer reached. The notification shall provide information
about the shareholder’s identity, the number of shares and
their nominal value, including the percentage held by the sha-
reholder, share classes, and information about the basis of cal-
culation of the holdings and the date at which the limits are
reached or no longer reached. Failure to comply with the no-
tification requirements is punishable by a fine. After the re-
ceipt of a major shareholder announcement, the Company
will publish the contents thereof without undue delay.

Furthermore, the general duties of notification pursuant to
the Danish Companies Act apply.

21.8 GENERAL MEETING

‘The Company’s annual general meetings shall be held every
year in the municipality where the Company’s registered office
is located and sufficiently early to ensure observance of the
time limit for holding the annual general meeting and filing
the annual report.

Requests for the inclusion of specific proposals in the agenda
of the annual general meeting shall be submitted in writing to
the Board of Directors. If the request is submitted not later
than six weeks before the date of annual general meeting, the
shareholder is entitled to have the proposal included in the
agenda. If the Board of Directors receives the request later
than six weeks before the annual general meeting, the Board
of Directors will determine whether the request has been
made sufficiently early to permit its inclusion in the agenda.

Not later than eight weeks before the contemplated date of
the annual general meeting, the Company shall announce
such date and the deadline for shareholders’ submission of
proposals for specific business to be included in the agenda.

Extraordinary general meetings shall be held following a reso-
lution adopted by the shareholders at a general meeting or by
the Board of Directors, at the request of the Company’s audi-
tor or upon written request to the Board of Directors by sha-
reholders holding in the aggregate not less than five per cent
of the share capital. Such request must contain a specification
of the proposal or proposals desired to be considered at the
general meeting. Such an extraordinary general meeting shall
be convened no later than 14 days after receipt of the appro-
priate request.

The Shareholders shall be convened to general meetings sub-
ject to not less than three weeks nor more than five weeks
notice by an advertisement inserted in “Berlingske Tidende”,

“Dagbladet Borsen” and “Morgenavisen Jyllands-Posten” or
similar daily papers as determined by the Board of Directors
and by sending a letter/notification to all shareholders who
have so requested. In addition, the notice convening a general
meeting shall be published via the Company’s website, www.

tk-development.dk.

In addition to the day and time of the general meeting, the
convening notice shall contain information about the agenda
and a statement of any proposals submitted for consideration
and any other information required by law.

For a consecutive period of three weeks starting not later than
three weeks before the general meeting is held, including the
day when the general meeting is held, the Company must
make the following information available on the Company’s
website, www.tk-development.dk: the notice convening the
general meeting, the total number of shares and voting rights
at the date of the notice, the documents to be presented at the
general meeting, the agenda, the complete proposals and
forms for nominating proxies and voting by correspondence
unless these are sent directly to the shareholders.

See "Part II - The Offering - Information concerning the secu-
rities to be offered - Rights attaching to the New Shares - Vo-
ting rights” for information regarding provisions regarding
right of attendance.




22 MATERIAL CONTRACTS

A number of the Group’s projects are developed in collabora-
tion with one or more business partners. The relevant Group
company and the relevant partner(s) enter into collaborative
agreements in respect of such arrangements. These collabora-
tive agreements typically govern management matters in
jointly owned companies, distribution of responsibilities, di-
stribution of profit or dividends as well as financing and dis-
posal of the relevant project. The principal collaborative agre-
ements are described below.

Udviklingsselskabet By & Havn 1/S (Amerika Plads,
Copenhagen, Denmark)

In August 2000, the Group and Kebenhavns Havn A/S initi-
ated a collaboration for the development of a number of pro-
perties at Amerika Plads, Sendre Frihavn, Copenhagen. The
rights and obligations of Kebenhavns Havn A/S under the
collaboration have later passed to Udviklingsselskabet By &
Havn I/S. For a description of the project at Amerika Plads,
see “Part I - Description of TK Development - Business over-
view - Business - TKD Nordeuropa’s project portfolio”.

For the purpose of developing the properties at Amerika
Plads, the parties established the jointly owned company
Kommanditaktieselskabet ~DanLink-Udvikling (“DLU”),
which owns the properties at Amerika Plads. The parties each
hold a 50% stake in DLU.

The collaborative agreement governs the obligations of the
parties with respect to DLU, including in relation to manage-

ment, capital structure, responsibilities, etc.

As for the development of the properties at Amerika Plads, the
collaborative agreement provides e.g. that should a party not
wish to participate in the completion of a construction pro-
ject, the other party may complete the construction alone or
in collaboration with a third party. In such events, the collabo-
rative agreement contains a number of terms and conditions,
including on price, concerning DLUs sale of building rights
or properties to the party wishing to complete the construc-
tion alone. The parties may agree to sell building rights or
properties to a third party, provided that such sale is made at
market price.

If DLU fails to comply with its obligations under loans ob-
tained from mortgage-credit institutions, resulting in a risk of
debt enforcement proceedings against DLU’s assets, either
party may choose to inject funds into DLU and demand that
the other party pay half of the amount injected. In the event
of non-payment, the non-paying party will forfeit the voting
rights attaching to its shares and the other party will be entit-
led to acquire the non-paying party’s shares at a price equal to
75% of the market value of the shares.

The collaborative agreement may be terminated by either
party giving 12 months’ notice to the end of a calendar year,
such 12-month notice not to expire earlier than on 31 January
2012. The collaborative agreement provides that the parties
are under an obligation to negotiate an extension of the agre-

ement.

Frederikshavn Maritime Erhvervspark A/S (@stre
Havn / Stuhrs Brygge, Aalborg, Denmark)

The Group develops a range of waterfront properties in Aal-
borg in cooperation with Frederikshavn Maritime Erhverv-
spark A/S (“FME”) (owned by the Lauritzen Group). For a
description of the project, see “Part I - Description of TK De-
velopment - Business overview - Business - Project portfolio in

TKD Nordeuropa”.

The projects at @stre Havn are being developed through
Kommanditaktieselskabet @stre Havn, which is owned 50/50
by the Group and FME. The Group and FME have signed a
shareholders’” agreement and a collaborative agreement in re-
spect of their shareholdings in Kommanditaktieselskabet
Ostre Havn. Under the agreement, the Group is entitled to
70% of any future realised profit from the completion and
sale of projects. Any additional profit generated at a utilisation
rate of the premises of 75% or more will, however, be divided
equally between the parties.

The waterfront areas have been acquired by Kommanditaktie-
selskabet Dstre Havn from FME, and payment will be made
as and when the properties are developed. The Group is re-
quired to procure the necessary funding as and when specific
projects are developed and completed. The agreement is of
indefinite duration. However, both parties may request that
Kommanditaktieselskabet @stre Havn be liquidated, if; fol-
lowing the adoption of the planning basis, it proves impossi-
ble to implement the project in full within a certain period of
time. Any liquidation is subject to all ongoing construction
being completed and finally transferred to a third party. If a
party opposes the other party’s request for liquidation, then
such party is entitled to take over the other party’s shares at a
price corresponding to the equity value according to the most
recent annual report less 25%.

GE Capital Investments Holding B.V. and HCEPP Il
Luxemburg S.A. (Futurum Hradec Kralové, Czech
Republic)

In March 2003, the Group signed a shareholders’ agreement
with GE Capital Investments Holding B.V. (“GE Capital”)
and HCEPP II Luxembourg Master S.a.r.l. (“Heitman”) con-
cerning the jointly owned company Euro Mall Ventures

S.a.rl
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Euro Mall Ventures S.a.r.l. is a joint venture company for the
collaboration between the Group, GE Capital and Heitman
concerning the shopping centre Futurum Hradec Krdlové in
the Czech Republic. The joint venture originally consisted of
four shopping centres in the Czech Republic, but three of the
centres have been divested, leaving only Futurum Hradec
Kralové.

Plans have been made to expand Futurum Hradec Kralové.
For a description of the project concerning the expansion of
Futurum Hradec Krilové, see “Part I - Description of TK De-
velopment - Business overview - Business - Euro Mall Hol-
ding project portfolio”.

The Group has a 20% stake in Euro Mall Ventures S.a.r.l.,
while GE Capital and HCEPP each have a 40% stake.

When the agreement was signed, GE Capital and Heitman
were given first priority to dividends from Euro Mall Ventures
S.a.r.l. and to proceeds from the sale of Futurum Hradec Kré-
lové up to an amount equal to the capital contributed plus
interest. GE Capital and Heitman have received the mentio-
ned amount, and the Group has also received an amount
equal to the capital contributed plus interest. Accordingly, un-
der the agreement, proceeds from a sale of Futurum Hradec
Kralove will be distributed by 50% to the Group and 50% to
GE Capital and Heitman. Current dividends will be distri-
buted by 50% to the Group and 50% to GE Capital and

Heitmann.

The shareholder’s agreement further provides that if GE Capi-
tal and Heitman believe that a further capital contribution to
the company is necessary, and such capital cannot be raised as
loan capital on certain defined terms, the parties will be obli-
ged to contribute additional capital by subscribing for new
shares. If a party fails to subscribe for shares in proportion to
its existing shareholding, the other parties will be entitled to
subscribe for such party’s proportion at a price corresponding
to 80% of the subscription price initially determined. Subject
to certain conditions, failure to contribute capital may also
entitle the other parties to buy the shares of such party.

The shareholders’ agreement may be terminated at five years’
written notice.

Atrium European Real Estate (Stocznia, multi-
functional centre, Young City, Gdansk, Poland)

In December 2006, TK Development entered into a number
of agreements with Atrium European Real Estate (“Atrium”)
and other parties concerning Stocznia, a multi-functional cen-
tre in Gdansk, Poland. For a description of the project, see
“Part I - Description of TK Development - Business overview
- Business - Euro Mall Holding project portfolio”.

The Group is in charge of developing the project through four
Polish companies in which the Group owns 76%. As part of
the agreement, Euro Mall Holding A/S has, among other
things, guaranteed the performance of these companies under
the agreements. Atrium currently holds 24% of the shares in
each of the Polish companies.

Subject to certain conditions, Atrium has undertaken the pro-
ject financing and will retain a long-term investment in the
retail, restaurant and leisure premises.

During the development period, the Group will generate ear-
nings through fee income and a share of the profit from the
completed project, based on, among other things, the rental
income obtained when the centre opens.

The main agreement automatically expires 15 years after it was
signed.

Miller Holding International Limited (Premier
Outlets Center, Ringsted, Denmark)

In February 2005, TK Development entered into a collabora-
tive arrangement with the Edinburgh-based Miller Group
concerning the development of a factory outlet centre as well
as restaurant facilities in Ringsted, Denmark. As one of the
UK’s largest contracting and development companies, the
Miller Group has prior experience from developing outlets in
central Europe. For a description of the project, see “Part I -
Description of TK Development - Business overview - Busi-
ness - TKD Nordeuropa’s project portfolio”.

The collaboration with the Miller Group is based on a 50-50
ownership through Ringsted Outlet Center P/S. The collabo-
rative agreement contains provisions on the distribution of
responsibilities and services between the parties and what re-
sponsibilities and services should be undertaken by third par-
ties. All resolutions under the collaboration are subject to ag-
reement between the parties.

The agreement with the Miller Group may be terminated in
the event of material breach, change of control or insolvency,
in the event of which the nonbreaching party is entitled to
buy the stake held by the party in breach based on a reduced
valuation. The agreement also contains a deadlock provision
under which either party may request a dissolution of the col-
laboration in the event of disagreement, in which event TK
Development is required to buy the stake held by the Miller
Group or accept that the stake held by TK Development is
sold.

The agreement with the Miller Group cannot be terminated
for the duration of the collaboration.




LMS Outlets Limited (Fashion Arena Outlet Center,
Prague, Czech Republic)

In August 2006, TK Development signed an agreement with
LMS Outlets Limited concerning Fashion Arena Outlet Cen-
ter in Prague, Czech Republic. For a detailed description of
the project, see “Part I - Description of TK Development -
Business overview - Business - Euro Mall Holding project
portfolio”.

TK Development holds 75% of the jointly owned company
Euro Mall Sterboholy a.s., and LMS Outlets Limited the re-
maining 25%. LMS Outlets Limited is a subsidiary of Der-
went London PLC, a listed UK investment company, and
LMS Outlet Limited is behind the development of a number
of outlet centres around Europe.

Under the agreement between the parties, LMS Outlets Li-
mited has a right of veto in relation to a number of defined
resolutions. Furthermore, it has been agreed that LMS Out-
lets Limited and TK Development are required to make the
necessary financing (at a ratio of 25/75) available to Euro Mall
Sterboholy a.s. in the event that external financing cannot be
obtained. Neither party is required to assume the obligations
of the other party in that respect.

Unless agreed by the owners, neither owner may sell or other-
wise transfer its shares in the company (in whole or in part)
within three months of the commencement of the second
project stage. The owners have agreed on a mutual right of
preemption to the effect that either owner is required to offer
its shares to the other owner before disposing of the shares to

a third party.

In the event of breach of the agreement by either party, the
other party is entitled to acquire the shares of the party in
breach based on a reduced valuation. The agreement also con-
tains a deadlock provision applying to resolutions that are
subject to unanimity, under which TK Development is re-
quired to buy the shares of LMS Outlets Limited or accept to
sell its own shares.

The agreement with LMS Outlets cannot be terminated for
the duration of the collaboration.

EMCM Holding A/S (Euro Mall Center
Management)

Euro Mall Holding A/S, Step Re Holding ApS and Elkjaer-
holm Invest ApS each own one-third of EMCM Holding A/S,
the objects of which are to carry on property and investment
activities in Central and Eastern Europe. For a detailed de-
scription of EMCM Holding A/S, see “Part I - Description of
TK Development - Business overview - Business - Centre ma-

nagement”.

The shareholder agreement between Euro Mall Holding A/S,
Step Re Holding ApS and Elkjaerholm Invest ApS contains a
non-competition clause preventing EMCM Holding A/S,
Step Re Holding ApS and Elkjaerholm Invest ApS from car-
rying on competing activities within property development
and Euro Mall Holding A/S from carrying on competing ac-
tivities within the operation and management of properties,
including conversion and new lettings and promotion of inve-
stment projects. Each of the parties is required to provide
loans to EMCM Holding A/S to ensure that the company has
sufficient working capital.

The agreement may be terminated by a party giving two
months’ notice to the effect that dissolution of EMCM Hol-
ding A/S may be requested if the parties have not beforehand
signed an agreement about the transfer of the shares.
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I 23

THIRD PARTY INFORMATION, EXPERT STATEMENTS AND
DECLARATIONS OF INTEREST

This Prospectus contains historical market data and general
economic and industry forecasts for the markets in which TK
Development operates.

This information has been obtained from a variety of sources,
including professional data suppliers such as IME, the Euro-
pean Commission and other publicly available information as
well as the Company’s knowledge of the markets. The profes-
sional data suppliers state that the historical data they supply
has been obtained from sources and by methods deemed to be
reliable, but that they do not guarantee the accuracy and com-
pleteness of the information. Similarly, as they are deemed to
be reliable, industry forecasts have not been independently

verified by the Company.

Neither TK Development nor the Lead Manager represents
that the historical information is accurate. General economic
and industry forecasts are inherently subject to significant
uncertainty. There can be no assurance that any of the forecasts
will materialise.

Management confirms that information provided by third
parties has been correctly reproduced, and that to the best of
Managements knowledge and belief based on information
provided by third parties, no facts have been omitted which
would render the information provided inaccurate or mislea-

ding.

Market statistics are inherently subject to uncertainty and are
not necessarily reflective of actual market conditions. Such
statistics are based on market research which itself is based on
sampling and subjective judgments.
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. 24 DOCUMENTS ON DISPLAY

The following documents are available for inspection at the

Company’s address, Vestre Havnepromenade 7, 9000 Aal-

borg, Denmark:

Memorandum of association of TK Development A/S
Articles of association of TK Development A/S

Annual reports of TK Development A/S as at and for the
years ended 31 January 2010 (FY 2009/10), 2009 (FY
2008/09) and 2008 (FY 2007/08)

The published annual reports of the Company’s subsidia-
ries as at and for the years ended 31 January 2010 (FY
2009/10) and 2009 (FY 2008/09).

Minutes of the extraordinary general meeting held on 1
July 2010

Declaration by the Board of Directors pursuant to section
156(2)(ii) of the Danish Companies Act with the related
auditors’ report pursuant to section 156(2)(iii) of the Da-
nish Companies Act

This Prospectus

With the exception of the memorandum of association of TK

Development A/S and the published annual reports of the

Company’s subsidiaries, the above documents are available on

the Company’s website, www.tk-development.dk.
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l. 25 DISCLOSURE OF INVESTMENTS

For information about material investments by the Company in other companies, see “Part I - Description of TK Development - Orga-
nisational structure”.
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PART II. THE OFFERING
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1. 1 PERSONS RESPONSIBLE

An overview of the persons responsible for this Prospectus is given in “Persons responsible” above.
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1. 2 RISK FACTORS

For a description of risk factors in connection with the Offering, see “Risk factors” above.
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1. 3 KEY INFORMATION

3.1 WORKING CAPITAL

Management expects the Group’s present cash resources and
equity base to be sufficient to execute the projects in progress,
also without selling any of the completed projects. Moreover,
it is expected that the projects that have been fully financed,

3.2 CAPITALISATION AND DEBTS

TABLE 11 1: EQUITY AND LIABILITIES

either by bank loans or by forward funding, can be executed.
Accordingly, Management believes that the working capital of
the Group prior to completion of the Offering is sufficient to
meet the current requirements for the next twelve months.

At 31 January 2010 At 30 April 2010 At 31 May 2010
DKKm (Audited) (Unaudited) (Unaudited)
Liabilities
Non-current liabilities 103.8 199.2 218.5
Current liabilities 2,680.1 2,757.7 2,698.9
Total liabilities 2,783.9 2,956.9 2,917.4
Equity
Share capital 560.9 560.9 560.9
Other reserves 21.8 34.2 15.7
Retained earnings 1,010.7 1,031.1 1,027.6
Total equity 1,593.4 1,626.2 1,604.2

The DKK 10.8 million capital increase since 31 January 2010 is
primarily attributable to the profit for the period of DKK 15.8
million, negative value adjustments after tax of DKK 1.6 million
and unrealised losses on interest rate hedging arrangements of

DKK 4.6 million.
The equity ratio stood at 35.5% at 31 May 2010.

Financial liabilities have been offset against trade receivables and
tied-up cash to the extent the Company has a right of setoff and
intends to or is under a contractual obligation to realise assets and
liabilities simultaneously. At 31 May 2010, setoff against tied-up
cash was limited to DKK 5.2 million.

TABLE 11 2: SECURITY

The Group’s short-term debt to credit institutions comprises fi-
nancing of both operations and projects. For a detailed description
of operating and project credit lines with Nordea and Spar Nord
Bank A/S and other project financing, see “Part I - Description of
TK Development - Capital resources”.

As at 31 May 2010, the Group had total committed credit facili-
ties of DKK 1,600 million and uncommitted credit facilities of
DKK 1,047 million.

The Group’s secured liabilities amounted to DKK 2,487.9 million
at 31 May 2010, corresponding to all debt to credit institutions.
The debt to credit institutions is secured on part of the Group’s
project portfolio, investment properties and deposits in escrow ac-
counts, as described below.

At 31 January 2010 At 31 May 2010
DKKm (Audited) (Unaudited)
Value of project portfolio on which debt to credit institutions is secured® 2,938.6 3,119.4
Value of investment properties and escrow accounts, etc. on which debt to credit
institutions is secured® 387.9 411.6

1. Carrying amount of project portfolio provided as security to credit institutions.

2. Carrying amount of investment properties, deposits in escrow accounts, etc., investments and receivables provided as security to credit institutions.
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The value of the Group’s project portfolio amounted to DKK
3,393.4 million at 31 May 2010, of which DKK 3,119.4 mil-
lion had been provided as security to the credit institutions
that have provided construction credits or mortgage loans.

The carrying amount of investment properties and deposits in
escrow accounts, etc. was DKK 411.6 million at 31 May
2010, divided into security provided on escrow accounts and
securities, etc. of DKK 55.1 million and investment proper-

ties of DKK 356.5 million.

3.3 INTERESTS OF NATURAL AND LEGAL
PERSONS INVOLVED IN THE OFFERING

The Shareholder Group and the Group of
Underwriters

The Shareholder Group has made advance commitments to
the Company, subject to the satisfaction of certain conditions,
to exercise Preemptive Rights allocated on the basis of the
Existing Shares held by each of them to subscribe for a total of
3,870,676 New Shares, corresponding to total gross proceeds
of DKK 58.1 million.

Furthermore, the Group of Underwriters has made underwri-
ting commitments to the Company, subject to the satisfaction
of certain conditions, to subscribe, in proportion to their un-
derwriting commitments, for up to 10,152,884 New Shares
at the Subscription Price which have not been subscribed for
by the Company’s Existing Shareholders pursuant to Preemp-
tive Rights allocated or by investors pursuant to Preemptive
Rights acquired on expiry of the Subscription Period, corre-
sponding to total gross proceeds of DKK 152.3 million.

The Shareholder Group and the Group of Underwriters have
thus made total advance and underwriting commitments to
subscribe for a total of 14,023,560 New Shares corresponding
to more than the total number of shares in the Offering. The
Company will pay an underwriting commission to the Share-
holder Group and the Group of Underwriters totalling 1.5%
of the total amount comprised by advance and underwriting
commitments. For a detailed description of the Shareholder
Group and the Group of Underwriters, see “Part II - The Of-
fering - Terms and Conditions of the Offering - Advance and
underwriting commitments”.

Management

Certain members of Management are also shareholders of the
Company as described in “Part I — Description of TK De-
velopment — Staff”.

Nordea Bank Danmark A/S
Nordea Bank Danmark A/S has provided loans to TK De-
velopment. Nordea Bank Danmark A/S is the Lead Manager

of the Offering and has signed the Rights Issue Agreement
with the Company.

Management is not aware of any potential conflicts of interest
in relation to the Offering that would be material to TK De-
velopment.

3.4 REASONS FOR THE OFFERING AND USE OF
PROCEEDS

Management reviews the Group’s capital structure on a regu-
lar basis, as well as the need for any adjustments. Manage-
ment’s overall aim is to provide a capital structure that sup-
ports the Group’s long-term growth, while at the same time
ensuring the best possible relation between equity and loan
capital and thus maximising the return for the Company’s

shareholders.

The Group’s business model has remained unchanged in re-
cent years and will not be changed as a result of the Offering.
Management believes that property development will conti-
nue to be a sustainable business area, if opportunities and risks
are managed professionally and proactively. Management thus
intends to actively exploit the earnings potential of existing as
well as new project opportunities.

Management believes that the Group’s present cash flows and
equity base will be sufficient to execute the projects currently
in progress, also without selling any of the completed projects.
Moreover, it is expected that the projects which have been
fully financed, either by bank loans or by forward funding,
can be executed. In order to initiate the development and con-
struction of additional projects and thus exploit the project
opportunities, Management assesses that a capital injection of
about DKK 200 million will be necessary and will provide an
opportunity to increase shareholder returns. These expectati-
ons are based on several specific projects for which the Group
would like to secure the rights at the current price level. Ma-
nagement expects that this will help the Group gain faster ac-
cess to projects with a higher anticipated return than that of-
fered by most of the existing ongoing projects in the portfolio.
The scope of additional projects initiated will, apart from the
capital injection, also depend on the future sale of completed
projects, general market conditions, etc.

The Company expects to receive gross proceeds from the Of-
fering of DKK 210.3 million, and net proceeds of DKK 198.3
million after deduction of estimated issuing costs in connec-
tion with the Offering.
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1. 4

INFORMATION CONCERNING THE SECURITIES TO BE OFFERED

4.1 TYPE OF SECURITY, ALLOCATION TIME AND
ISIN CODES

Preemptive rights

Preemptive Rights will be allocated free of charge to Existing
Shareholders who are registered as shareholders with VP Secu-
rities on 11 August 2010 at 12.30 p.m. CET. Shares traded
after 6 August 2010 will be traded ex Preemptive Rights as-
suming that the Shares are traded at customary three-day sett-
lement.

The ISIN code of the Preemptive Rights is DK0060238350.

The Preemptive Rights have been approved for admission to
trading and official listing on NASDAQ OMX, and the Pre-
emptive Rights will be traded and officially listed on NAS-
DAQ OMX in the period from 9 August 2010 at 9.00 a.m.
CET to 20 August 2010 at 5.00 p.m. CET.

The Subscription Period for the New Shares commences on
12 August 2010 and closes on 25 August 2010 at 5.00 p.m.
CET.

The Offering is being made at the ratio of 1:2, to the effect
that each Existing Shareholder will be allocated one (1) Pre-
emptive Right for each Existing Share held, and that two (2)
Preemptive Rights will be required to subscribe for one (1)
New Share.

The completion of the Offering is subject to the Capital Re-
duction.

The New Shares

The New Shares to be issued by the Company will be of the
same class as the Existing Shares following registration of the
capital increase with the Danish Commerce and Companies
Agency, expected to take place on 27 August 2010.

The New Shares to be issued by the Company on exercise of
the Preemptive Rights will be registered under the temporary
ISIN code DK0060238277. The New Shares will not be tra-
ded and officially listed on NASDAQ OMX under the tem-
porary ISIN code. Upon expiry of the Subscription Period,
the New Shares will be registered with the Danish Commerce
and Companies Agency and admitted to trading and official
listing under the ISIN code of the Existing Shares,
DKO0010258995, which is expected to take place on 31
August 2010. The New Shares have been approved for admis-
sion to trading and official listing on NASDAQ OMX, sub-
ject only to registration with the Danish Commerce and
Companies Agency.

Upon payment of the Subscription Price and exercise of the
Preemptive Rights at the end of a business day in the Sub-
scription Period, the New Shares will be issued and allocated
through VP Securities.

4.2 APPLICABLE LAW AND JURISDICTION

The Offering is subject to Danish law. This Prospectus has
been prepared in compliance with the standards and require-
ments of Danish law, including the rules issued by NASDAQ
OMX. Any dispute that may arise as a result of the Offering
must be brought before the Danish courts of law.

4.3 REGISTRATION

All Preemptive Rights and New Shares will be delivered in
book-entry form by allocation to accounts with VP Securities
through a Danish bank or other institution authorised as
custodian institution for such Shares. The address of VP Secu-
rities is Weidekampsgade 14, DK-2300 Copenhagen S,
Denmark. The Preemptive Rights and the New Shares will be
issued in non-certificated form and registered in the name of
the holder in the Company’s register of shareholders through
the holder’s custodian institution.

4.4 CURRENCY

The Offering will be made and the Preemptive Rights and the
New Shares will be traded in Danish kroner. The New Shares
are denominated in Danish kroner.

Exchange control regulation in Denmark

There is no legislation in Denmark that restricts the export or
import of capital (except for certain investments in areas in
accordance with applicable resolutions adopted by the United
Nations and the European Union), including, but not limited
to, foreign exchange controls, or which affects the remittance
of dividends, interest or other payments to non-resident hol-
ders of the New Shares. As a measure to prevent money laun-
dering and financing of terrorism, persons travelling into or
out of Denmark carrying amounts of money (including, but
not limited to, cash and travellers cheques) worth the equiva-
lent of EUR 10,000 or more must declare such amounts to
the Danish tax authorities when travelling into or out of
Denmark.

4.5 RIGHTS ATTACHING TO THE NEW SHARES
The New Shares will, when fully paid up and registered with
the Danish Commerce and Companies Agency, rank pari
passu with the Existing Shares.

Dividend rights/rights to share of profits

The New Shares will carry the right to dividends distributed
by the Company following the issuance of the New Shares
and registration of the capital increases with the Danish Com-
merce and Companies Agency. Consequently, the New Shares
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will carry the right to any dividends in respect of the financial
year ending 31 January 2011 declared and paid after registra-
tion of the New Shares with the Danish Commerce and
Companies Agency.

Dividends are paid in Danish kroner to the shareholder’s ac-
count with VP Securities. There are no dividend restrictions
or special procedures for non-resident holders of New Shares.
Reference is made to “Part II — The Offering — Taxation”
below for a description of the treatment of dividends under
Danish tax law. Dividends not claimed by shareholders are
forfeited under the general rules of Danish law, i.e. after three
years, and then accrue to the Company.

The Company has not paid dividends for the financial years
ended 31 January 2009 and 2010.

The Board of Directors is not authorised to pass resolutions
on the declaration of extraordinary dividends.

The Company does not pay dividends cumulatively.

Voting rights
At general meetings, shareholders are entitled to one vote for
each share with a nominal value of DKK 1 held.

The right of a sharecholder to attend and vote at general meet-
ings is determined relative to the shares held by the sharehol-
der at the record date. The record date is one week before the
general meeting is held.

The shares held by each shareholder are calculated on the re-
cord date on the basis of the entry of the sharcholders’ owners-
hip in the register of shareholders and notifications about
ownership received by the Company for entry into the register
of shareholders, but which have not yet been recorded in the
register of shareholders.

Any shareholder wishing to attend a general meeting is re-
quired to notify the Company of his or her attendance not
later than three days prior to the general meeting.

Voting rights may be exercised pursuant to a written and
dated instrument of proxy. A proxy may be revoked at any
time. Revocation must be made in writing and may be made
by notifying the Company. Any instrument of proxy issued to
Management may not be issued for more than twelve months
and shall be issued for a specific general meeting with an agen-
da known in advance. Any shareholder may further vote by
correspondence. Votes by correspondence must be in writing
and be received by the Company not later than on the day
before the general meeting.

Forms to be used for voting by proxy or by correspondence are
made available on the Company’s website, www.tk-develop-
ment.dk, unless the forms are sent directly to the sharehol-
ders.

Preemptive rights

The Company’s Existing Shareholders have preemptive rights
to subscribe for the New Shares proportionately with their
existing shareholdings.

Following registration, the New Shares will carry general pre-
emptive rights under Danish law. Under the Danish Compa-
nies Act, any deviation from the shareholders’ preemptive
rights may be resolved only at a general meeting and must be
resolved by at least two-thirds of all votes cast and of the part
of the share capital represented at the general meeting. Any
deviation from the shareholders’ preemptive rights is further
subject to the capital increase being subscribed for at market
price.

Changes to shareholder rights

Resolutions at general meetings are passed by a simple majo-
rity of votes of the shareholders attending unless otherwise
provided by legislation. Resolutions to amend the articles of
association or to dissolve the Company require a majority vote
of not less than two-thirds of the votes cast as well as of the
share capital represented at the general meeting.

Rights on liquidation

In case of solvent liquidation or dissolution, the Company’s
shareholders are entitled to participate in the distribution of
any excess assets in proportion to their shareholdings after
payment of the Company’s creditors.

Other rights

None of the Company’s Shares confer any rights of redemp-
tion or conversion or any other special rights upon their hol-
ders.

4.6 RESOLUTIONS, AUTHORISATIONS AND
APPROVAL OF THE OFFERING

At the Company’s extraordinary general meeting held on 1
July 2010, it was resolved, subject to completion of the Offe-
ring, to reduce the Company’s share capital by a nominal
amount of DKK 140,219,050 and to reduce the denomina-
tion of the Shares from DKK 20 nominal value to DKK 15
nominal value. The Capital Reduction will take place concur-
rently with the registration of the capital increase related to
the Offering with the Danish Commerce and Companies
Agency.

At the extraordinary general meeting, it was further resolved,
subject to final completion and registration of the Capital Re-
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duction, to increase the Company’s share capital by a nominal
amount of DKK 210,328,575, corresponding to 14,021,905
Shares, each with a nominal value of DKK 15 with preemp-
tive rights to the Existing Shareholders at the ratio of 1:2. For
every two (2) Preemptive Rights held, the holder is entitled to
subscribe for one (1) New Share with a nominal value of DKK
15 at the Subscription Price of DKK 15.

4.7 ISSUE DATE OF THE NEW SHARES

Date set for allocation of Preemptive Rights
On 11 August 2010 at 12.30 p.m. CET, any person registered
with VP Securities as a shareholder of the Company will be
allocated Preemptive Rights. Shares traded after 6 August
2010 will be traded ex Preemptive Rights assuming that the
Shares are traded at customary three-day settlement.

Date set for issue of New Shares

‘The New Shares may be subscribed for in the period from 12
August 2010 to 25 August 2010 at 5.00 p.m. CET. During
that period, the New Shares will be allocated through VP Se-
curities upon exercise of the Preemptive Rights. The New Sha-
res are expected to be issued by the Company, and the capital
increase is expected to be registered with the Danish Com-
merce and Companies Agency on 27 August 2010. The Of-
fering may be withdrawn and cancelled until registration of
the capital increase relating to the New Shares with the Da-
nish Commerce and Companies Agency. See “Part II - The
Offering - Terms and conditions of the Offering - Termina-
tion of the Rights Issue Agreement and withdrawal or suspen-
sion of the Offering”. Admission to trading and official listing
of the New Shares on NASDAQ OMX under the ISIN code
of the Existing Shares is expected to take place on 27 August
2010.

4.8 NEGOTIABILITY AND TRANSFERABILITY OF
THE SHARES AND THE NEW SHARES

All Shares, including the New Shares, are freely transferable
and negotiable under Danish law, and no restrictions apply to
the transferability of the Shares or the New Shares. The
Company’s articles of association do not contain any provisi-
ons on the exchange of Shares into other financial instru-
ments.

4.9 DANISH LEGISLATION GOVERNING
MANDATORY TAKEOVER BIDS, REDEMPTION OF
SHARES AND DISCLOSURE REQUIREMENTS

Mandatory takeover bids

Part 8 of the Danish Securities Trading Act and the executive
order issued pursuant thereto lay down rules on public offers
for the acquisition of shares. If a shareholding in a company

with one or more classes of shares admitted to trading in a

regulated market or an alternative marketplace is transferred,
directly or indirectly, to a transferee or to persons who act in
concert with such transferee, the transferee shall enable all
shareholders of the company to dispose of their shares on
identical terms if such transfer implies that the transferee ac-
quires control of the company.

Control is deemed to exist if the transferee directly or indi-
rectly holds more than half the voting rights in a company
unless, in special cases, it can be clearly demonstrated that
such holding does not constitute a controlling interest. Con-
trol is also deemed to exist if a transferee who does not hold
more than half the voting rights in a company has:

* the right to appoint or dismiss the majority of the mem-
bers of the board of directors or a comparable governing
body, and such board of directors or any such other body
has control of the company;

* the right to manage a company’s financial and operating
affairs in accordance with its articles of association or an
agreement;

* the right to control more than half the voting rights by
virtue of an agreement with other investors; or

* more than one-third of the voting rights in the company
and the actual majority of the votes at the general meeting
or in any other governing body, thus having the actual
control of the company.

If special conditions apply, the Danish Financial Supervisory
Authority may grant an exemption from the obligation to
make a mandatory takeover bid.

Compulsory redemption of shares

Pursuant to section 70 of the Danish Companies Act, shares
in a company may be redeemed in whole or in part by a sha-
reholder holding more than nine-tenths of the share capital
and a corresponding proportion of the voting rights in the
company. A minority shareholder may require the majority
shareholder holding more than nine-tenths of the share capi-
tal and a corresponding proportion of the voting rights to re-
deem the minority shareholder’s shares under section 73 of
the Danish Companies Act.

Major shareholdings

Pursuant to section 29 of the Danish Securities Trading Act, a
shareholder of a listed company is required to notify the listed
company and the Danish Financial Supervisory Authority as
soon as possible if the shareholder’s stake (i) represents 5% or
more of the voting rights in the company or the nominal value
of the shares accounts for at least 5% of its share capital, and
(ii) when a change in a holding already notified implies that
the thresholds of 5%, 10%, 15%, 20%, 25%, 50% or 90%
and the thresholds of one-third and two-thirds of the voting
rights or the nominal value of the share capital are reached or
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are no longer reached or the change implies that the thres-
holds stated in (i) are no longer reached. The notifications
must comply with the content requirements set out in sec-
tions 15 and 16 of the Danish executive order on major sha-
reholders, including the identity of the shareholder and the
date when a threshold is reached or is no longer reached. Any
failure to comply with the disclosure requirements is punisha-

ble by a fine.

When the Company has received such notification, it is re-
quired to publish the contents thereof as soon as possible.

Furthermore, the general duties of notification under the Da-
nish Companies Act apply.

4.10 PUBLIC TAKEOVER BIDS MADE BY THIRD
PARTIES FOR THE COMPANY’S EXISTING SHARES
DURING THE PAST OR CURRENT FINANCIAL
YEARS

No takeover bids have been made by any third party in respect
of the Company’s Existing Shares in the past or current calen-
dar years.

4.11 TAXATION

Introduction

The following is a summary of certain Danish income tax con-
siderations relating to an investment in the Preemptive Rights
and the New Shares.

The summary is for general information only and does not
purport to constitute tax or legal advice. It is specifically noted
that the summary does not address all possible tax consequen-
ces relating to an investment in the Preemptive Rights and the
New Shares. The summary is based solely upon the tax laws of
Denmark in effect on the Prospectus Date.

The summary does not address investors subject to special tax
rules, such as professional investors, private equity funds and
investors trading professionally in shares, and therefore may
not be relevant for example to certain institutional investors,
insurance companies, banks, dealers in securities and investors
subject to the Danish Pension Investment Returns Tax Act
(pensionsafkastbeskatningsloven).

Investors in the Preemptive Rights and the New Shares are
advised to consult their tax advisers regarding the applicable
tax consequences of acquiring, holding, exercising and dispo-
sing of the Preemptive Rights and the Shares based on their
particular circumstances. Investors who may be affected by
the tax laws of other jurisdictions should consult their tax ad-
visers with respect to the tax consequences applicable to their
particular circumstances, as such consequences may differ sig-

nificantly from those described in the summary below, which
does not discuss the tax consequences in jurisdictions other
than Denmark.

Taxation of investors subject to full tax liability in
Denmark

Individuals residing in Denmark or spending at least six
months in Denmark within a period of 12 consecutive
months as well as companies etc. that are either registered in
Denmark or the effective management of which is based in
Denmark are generally subject to full tax liability in Denmark.
Individuals or companies that are also subject to full tax liabi-
lity in another country may be subject to special rules which
are not described herein.

Taxation of dividends

Individuals, available funds

Dividends paid to individuals are taxed as share income. Share
income comprises total gains and losses for the year on shares
and certain unit trust certificates as well as dividends. In the
2010 income year, share income is taxed at a rate of 28% on
the first DKK 48,300 (DKK 96,600 for spouses cohabiting at
the end of the income year), and at a rate of 42% on share
income exceeding DKK 48,300 (DKK 96,600 for spouses co-
habiting at the end of the income year). As of the 2012 in-
come year, the 28% rate will be reduced to 27%. The said
amounts include all share income for the relevant individual
or couple, respectively.

Dividends paid are generally subject to withholding tax at the
rate of 28%, and it is the responsibility of the Company to
withhold such tax.

Individuals, investment of pension savings

Subject to certain limits, investors may invest pension savings
in the New Shares. The net return will be subject to taxation
under the Danish Pension Investment Returns Tax Act. The
net return is defined as the sum of any gains less any losses in
the relevant year. The net return will be subject to tax at the
rate of 15% on a mark-to-market basis, i.e. on an unrealised
basis. Pension investment returns tax is generally settled by the
pension institution.

Companies etc.

A distinction is made between dividends on “Subsidiary Sha-

res”, “Group Shares” and “Portfolio Shares” with respect to

taxation of dividends (and gains) on shares of companies resi-
dent in Denmark:

e “Subsidiary Shares” are generally defined as shares held by
a shareholder with a direct holding of 10% or more of the
share capital of a company.

* "Group Shares” are generally defined as shares in a
company in which the shareholder of the company and the
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company are jointly taxed or meet the criteria for interna-
tional joint taxation, usually implying that they control,
directly or indirectly, more than 50% of the votes.

* “Portfolio Shares” are shares not falling within the definiti-
ons of “Subsidiary Shares” or “Group Shares”, for example

if the shareholder holds less than 10%.

Dividends received on Portfolio Shares are taxable at a rate of
25%. Dividends received on Subsidiary Shares and Group
Shares are exempt from taxation and not included in the cal-
culation of income.

Special rules apply if the shares in the Company are held by a

so-called “intermediate holding company”.

Dividends paid to Danish companies are generally subject to
withholding tax at a rate of 25%. If the shareholder holds
10% or more of the share capital, no withholding tax applies
provided that the relevant forms are submitted to the Danish
tax authorities.

Capital gains taxation
The Shares in the Company are deemed to be listed shares for
tax purposes.

Individuals

The rules on taxation of individuals’ gains and losses on shares
were changed effective 1 January 2006. Special transitional
rules apply to the sale of shares after 1 January 2006 where the
shares have been acquired on or before 31 December 2005.
These rules are not described below.

Realised gains on the sale of shares are taxed as share income.
Share income comprises total gains and losses for the year on
shares and certain unit trust certificates as well as dividends.
On disposal in the 2010 income year, share income is taxed at
a rate of 28% on the first DKK 48,300 (DKK 96,600 for
spouses cohabiting at the end of the income year), and at a
rate of 42% on share income exceeding DKK 48,300 (DKK
96,600 for spouses cohabiting at the end of the income year).
As of the 2012 income year, the 28% rate will be reduced to
27%. The said amounts include all share income for the rele-
vant individual or couple, respectively.

Gains and losses are calculated using the average method, un-
der which the purchase price of each share is made up as a
proportionate share of the total purchase price of all shares in
the relevant company held by the investor. The first-in-first-
out (FIFO) method is applied to determine which shares have
been sold.

Losses realised in the 2010 income year or later years on the
sale of shares admitted to trading in a regulated market (listed)

may be set off against taxable gains and dividends on other
shares admitted to trading in a regulated market (listed) and
taxed as share income. However, it is a condition for deduc-
ting losses that the Danish tax authorities have been informed
of the acquisition of the shares, including the identity and
number of shares, the date of acquisition and the acquisition
price, before the deadline for filing the tax return for the in-
come year in which the acquisition took place. For shares ac-
quired before 1 January 2010, the acquisition of the shares,
etc. must be reported not later than by the deadline for filing
the tax return for the 2010 income year.

Losses exceeding the year’s share income (with respect to gains
and losses on shares admitted to trading in a regulated mar-
ket) are set off against the spouse’s share income. Any losses
that cannot be set off against the spouse’s share income are
carried forward indefinitely and set off against taxable gains
and dividends from shares admitted to trading in a regulated
market (listed) in future income years

Individuals, investment of pension savings

Subject to certain limits, investors may invest pension savings
in the New Shares. The net return will be subject to taxation
under the Danish Pension Investment Returns Tax Act. The
net return is defined as the sum of any gains less any losses in
the relevant year. The net return will be subject to tax at the
rate of 15% on a mark-to-market basis, i.e. on an unrealised
basis. Pension investment returns tax is generally settled by the

pension institution.

Companies etc.
Taxable gains on the sale of shares are subject to tax at a rate of 25%.

Gains and losses on Subsidiary Shares and Group Shares are
exempt from taxation and not included in the calculation of

income.

Gains and losses on listed Portfolio Shares are included in the
calculation of taxable income on a mark-to-market basis. Un-
der the mark-to-market principle, unrealised gains/losses are

taxed year-on-year on an ongoing basis.

Special rules apply if the shares in the Company are held by a
so-called “intermediate holding company”.

Any change of status from Subsidiary/Group Shares to Portfo-
lio Shares and vice versa will for tax purposes be treated as a
disposal and reacquisition at market price at the time of chan-
ge of status.
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Allocation, exercise and sale of preemptive rights
Individuals

The allocation of preemptive rights to shares admitted to tra-
ding in a regulated market to individuals who are shareholders
in the company or the exercise of preemptive rights does not
result in a tax liability for existing shareholders or the indivi-
dual who receives the preemptive rights. Gains on the sale of
preemptive rights are calculated according to the share-for-
share method as the difference between the purchase price and
the selling price. For tax purposes, the preemptive rights allo-
cated are considered to have been acquired at DKK 0. The
purchase price of preemptive rights acquired is defined as the
amount paid for the right. Exercise of preemptive rights ac-
quired does not result in taxation.

Realised gains on the sale of preemptive rights are taxed as
share income.

Share income comprises total gains and losses for the year on
shares and certain unit trust certificates as well as dividends.
On realisation in the 2010 income year, share income is taxed
at a rate of 28% on the first DKK 48,300 (DKK 96,600 for
spouses cohabiting at the end of the income year), and at a
rate of 42% on share income exceeding DKK 48,300 (DKK
96,600 for spouses cohabiting at the end of the income year).
As of the 2012 income year, the 28% rate will be reduced to
27%. The said amounts include all share income for the rele-
vant individual or couple, respectively.

Companies etc.

The allocation of preemptive rights to shares admitted to trading
in a regulated market, to companies that are shareholders in the
Company or the exercise of preemptive rights does not result in
a tax liability for existing shareholders or the company that recei-
ves the preemptive rights. Gains on the sale of preemptive rights
are calculated according to the share-for-share method as the dif-
ference between the purchase price and the selling price. For tax
purposes, preemptive rights allocated are considered to have
been acquired at DKK 0. The purchase price of preemptive
rights acquired is defined as the amount paid for the right. Exer-
cise of preemptive rights acquired does not result in taxation.

Gains on preemptive rights are taxed at a rate of 25% provi-
ded the investor holds Portfolio Shares in the company. If the
investor holds Subsidiary Shares or Group Shares in the
company, any gains on preemptive rights are tax free.

Danish taxation of investors not subject to full tax
liability in Denmark

Taxation of dividends

Individuals

The distribution of dividends from a Danish company to a
non-resident individual is generally subject to withholding tax

at the rate of 28%. As of the 2012 income year, the tax rate
will be reduced to 27%.

If Denmark has entered into a double taxation treaty with the
country in which the shareholder is resident, the shareholder
may seek a refund from the Danish tax authorities of the part
of the tax withheld in excess of the tax to which Denmark is
entitled under the relevant double taxation treaty.

It is possible for VP Securities or the dividend distributing
company to enter into an arrangement with the Danish tax
authorities according to which the obligation to withhold tax
is reduced to the tax rate stipulated in the double taxation
treaty with the relevant country.

In order to qualify for this regime, an eligible holder of shares
must deposit his shares with a Danish bank, and the sharehol-
ding must be registered with VP Securities. In addition, such
shareholder must provide documentation from the relevant
foreign tax authority as to the shareholder’s tax residence and
eligibility under the relevant treaty. Such documentation must
be given by filling in a form available from the Danish tax
authorities. The shareholder may agree with the relevant
custodian institution that it procures the relevant form.

Individuals, investment of pension savings

Foreign investors’ pension savings will not be covered by the
Danish Pension Investment Returns Tax Act. Tax is charged
under the general rules mentioned above.

Companies etc.

With respect to companies resident abroad, dividends on Sub-
sidiary Shares are not included in Danish taxable income pro-
vided the taxation of dividends is to be waived or reduced in
accordance with the provisions of the Parent/Subsidiary Di-
rective (Directive 90/435/EEC) or under a double taxation
treaty with the Faroe Islands, Greenland or the state in which
the company is resident. Dividends on Group Shares are not
included in Danish taxable income provided the dividend-re-
ceiving company is a resident of an EU or EEA member state,
and the taxation of dividends should have been waived or re-
duced in accordance with the provisions of the Parent/Subsi-
diary Directive (Directive 90/435/EEC) or the double taxati-
on treaty with the relevant state had the shares been
Subsidiary Shares. It is a prerequisite for not withholding tax
that relevant forms are submitted to the Danish tax authori-
ties.

Dividends on Portfolio Shares are always subject to taxation in
Denmark.
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Dividends from Portfolio Shares are subject to withholding
tax at a rate of 25%. The withholding tax may be reduced
under a double taxation treaty as applicable.

Where the shares are attributable to a permanent establish-
ment in Denmark, dividends are taxed according to the same
rules as apply to resident shareholders.

Capital gains taxation
Generally, non-resident investors are not subject to taxation in
Denmark on capital gains on the sale of shares.

Individuals

Investors trading professionally in shares that are attributable
to a permanent establishment in Denmark are liable to pay tax
under the same rules as apply to Danish resident investors
trading professionally in shares.

Companies, etc.

Investors holding Portfolio Shares that are attributable to a
permanent establishment in Denmark will be subject to li-
mited tax liability in respect of gains and losses on such shares.

Exercise and sale of preemptive rights

Individuals

The allocation of preemptive rights to individuals who are re-
sident outside Denmark will not generally result in a tax liabi-
lity in Denmark. Individuals resident outside Denmark will
not generally be liable to taxation in Denmark on gains on
preemptive rights. If a non-resident investor is considered (i)
as trading professionally in shares and (ii) the preemptive
rights are attributable to a permanent establishment in
Denmark, the preemptive rights are taxed according to the
same rules as apply to resident sharcholders.

The exercise of the preemptive rights does not result in tax lia-
bility in Denmark.

Companies etc.

The allocation of preemptive rights to companies, etc. resident
outside Denmark will not generally result in tax liability in
Denmark. Nor will companies, etc. resident outside Denmark
generally be liable to taxation in Denmark on gains on pre-
emptive rights. If the preemptive rights are attributable to a
permanent establishment in Denmark, the preemptive rights
are taxed according to the same rules as apply to resident
companies.

Transfer taxes/stamp duties
Transfers of shares and preemptive rights are not subject to
any Danish share transfer tax or Danish stamp duty.
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5 TERMS AND CONDITIONS OF THE OFFERING

5.1 TERMS AND CONDITIONS OF THE
OFFERING

On 11 August 2010 at 12.30 p.m. CET, anyone registered
with VP Securities as a shareholder of the Company will be
entitled to allocation of one (1) Preemptive Right for each

Existing Share held.

Two (2) Preemptive Rights confer the right on the holder to
subscribe for one (1) New Share. Accordingly, the holder will
have the right, upon payment of the Subscription Price, to
subscribe for one (1) New Share for every two (2) Preemptive
Rights held. No fractions of New Shares will be issued.

Shares traded after 6 August 2010 will be traded ex Preemp-
tive Rights assuming that the Shares are traded at customary
three-day settlement.

The Preemptive Rights and the New Shares will be delivered
in book-entry form through allocation to accounts with VP
Securities.

The Preemptive Rights have been approved for admission to
trading and official listing on NASDAQ OMX, and the tra-
ding period for the Preemptive Rights commences on 9
August 2010 at 9.00 a.m. CET and closes on 20 August 2010
at 5.00 p.m. CET under ISIN code DK0060238350.

The completion of the Offering is subject to the Capital Re-

duction.

The New Shares to be issued by the Company on exercise of
the Preemptive Rights will be registered under the temporary
ISIN code DK0060238277. The New Shares will not be tra-
ded and officially listed on NASDAQ OMX under the tem-
porary ISIN code. Upon expiry of the Subscription Period,
the New Shares will be registered with the Danish Commerce
and Companies Agency and admitted to trading and official
listing under the ISIN code of the Existing Shares,
DK0010258995, which is expected to take place on 31
August 2010. The New Shares have been approved for admis-
sion to trading and official listing on NASDAQ OMX, sub-
ject only to registration with the Danish Commerce and
Companies Agency.

The Existing Shares are listed on NASDAQ OMX under
ISIN code DK0010258995.

5.2 PROCEEDS FROM THE OFFERING
The Offering comprises 14,021,905 New Shares, each with a
nominal value of DKK 15.

The gross proceeds from the Offering are expected to total
DKK 210.3 million. The net proceeds (gross proceeds less es-
timated expenses incurred by the Company in connection

with the Offering) are expected to be DKK 198.3 million.

5.3 ADVANCE AND UNDERWRITING
COMMITMENTS

The table below sets out the number of Existing Shares as at
the Prospectus Date, advance commitments to exercise Pre-
emptive Rights to subscribe for New Shares and underwriting
commitments to subscribe for New Shares in respect of the
individual members of the Shareholder Group (Dava 1 ApS,
Kurt Daell, Holberg Fenger Holding A/S, Carl Ejler Rasmus-
sen Holding Sweden AB, Niels Roth, Morgan Invest ApS, Per
Sendergaard Pedersen, PSP Holding ApS, JMDP Invest ApS,
Earlbrook Holdings Ltd. A/S, Frede Clausen, Frede Clausen
Holding ApS, Komplementarselskabet Norrevenget 40-42
ApS, Robert Andersen, LD, SEB Pensionsforsikring A/S,
PKA, TIKA Holding A/S, Juttine Nielsen, Poul Lauritsen,
Else Lauritsen and Lotte Nyholm Andersen) and the Group of
Underwriters (Holberg Fenger Holding A/S, Carl Ejler Ras-
mussen Holding Sweden AB, LD, PKA, TIKA Holding A/S,
Juttine Nielsen, SmallCap Danmark A/S, Realdania and
SEBC Holding ApS).
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TABLE 11 3: ADVANCE AND UNDERWRITING COMMITMENTS

Advance and
underwriting
commitments

No. of Existing

Shares

Advance com-
mitment to

Percentage of exercise allocated

capital and
votes prior to

the Offering

Preemptive
Rights (no. of
New Shares)

Underwriting
commitment
(no. of New

Shares)

Maximum no.
of Shares held
after the Of-
fering

Maximum
percentage of
capital and
votes after the
Offering

Major shareholders:

Dava 1 ApS

c/o Kurt Daell
Lysagervej 25

2920 Charlottenlund
Denmark

Kurt Daell
Lysagervej 25

2920 Charlottenlund
Denmark

Holberg Fenger Holding A/S
Frode Jakobsens Plads 4,
5thfl.

2720 Vanlose

Denmark

Carl Ejler Rasmussen
Holding Sweden AB
Pirgatan 13

SE 374 35 Karlshamn

Sweden

Management including
their related parties:

Niels Roth

Chairman

Morgan Invest ApS

c/o Torsten Erik Rasmussen
Smedens Ager 6, Norup
7182 Bredsten

Denmark

Per Sondergaard Pedersen
Board Member

Johannes Hofmeisters Vej 10
9000 Aalborg

Denmark

PSP Holding ApS.
Johannes Hofmeisters Vej
10

9000 Aalborg

Denmark

JMDP Invest ApS
Johannes Hofmeisters Vej 10
9000 Aalborg

Denmark

Earlbrook Holdings Ltd. A/S
Kompagnistreede 10

1208 Copenhagen K
Denmark

1,792,300

14,000

1,628,521

1,402,500

110,000

32,760

41,182

120,490

8,000

24,600

6.39%

0.05%

5.81%

5.00%

0.39%

0.12%

0.15%

0.43%

0.03%

0.09%

896,150

7,000

814,260

701,250

55,000

16,380

20,591

60,245

4,000

12,300

1,200,000

1,402,500

2,688,450

21,000

3,642,781

3,506,250

165,000

49,140

61,773

180,735

12,000

36,900

6.39%

0.05%

8.66%

8.34%

0.39%

0.12%

0.15%

0.43%

0.03%

0.09%




Advance and
underwriting
commitments

No. of Existing
Shares

Advance com-

mitment to

Percentage of exercise allocated
capital and Preemptive
votes prior to Rights (no. of
the Offering New Shares)

Underwriting
commitment
(no. of New

Shares)

Maximum no.
of Shares held
after the Of-
fering

Maximum
percentage of
capital and
votes after the
Offering

Jens Erik Christensen
Board Member

Frede Clausen
President and CEO
Granbakken 7
9210 Aalborg SO

Denmark

Frede Clausen Holding ApS
Granbakken 7
9210 Aalborg SO

Denmark

Komplementarselskabet
Norrevaenget 40-42 ApS
Bavnebakken 87

9530 Stevring
Denmark

Robert Andersen
Executive Vice President

Lotte Nyholm Andersen
(spouse of Robert
Andersen)

Shareholders:

Den Professionelle Forening

LD
Vendersgade 28
1363 Copenhagen K

Denmark

SEB Pensionsforsikring A/S
Holmens Kanal 9

1060 Copenhagen K
Denmark

PKA

Tuborg Boulevard 3
2900 Hellerup
Denmark

TIKA Holding A/S
Vossvej 13

9000 Aalborg
Denmark

Juttine Nielsen
Vossvej 13
9000 Aalborg
Denmark

Poul Lauritsen
Streybergsvej 82
9000 Aalborg
Denmark

Else Lauritsen (spouse of
Poul Lauritsen)
Stroybergsvej 82

9000 Aalborg

Denmark

84,004

37,784

24,178

48,000

2,000

1,001,200

853,600

647,561

333,365

140,740

29,130

13,000

0.00% 0

0.30% 42,002

0.13% 18,892

0.09% 12,089

0.17% 24,000

0.01% 1,000

3.57% 500,600

3.04%

426,300

2.31% -

1.19%

166,682

0.50%

70,370

0.10% 14,565

0.05% 6,500

600,000

380,000

166,682

70,370

126,006

56,676

36,267

72,000

3,000

2,101,800

1,280,400

1,027,561

666,729

281,480

43,695

19,500

0.00%

0.30%

0.13%

0.09%

0.17%

0.01%

5.00%

3.04%

2.44%

1.58%

0.67%

0.10%

0.05%
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Advance com-

mitment to Maximum

Percentage of exercise allocated Underwriting Maximum no. percentage of
Advance and capital and Preemptive commitment  of Shares held capital and
underwriting No. of Existing votes prior to Rights (no. of (no. of New after the Of-  votes after the
commitments Shares the Offering New Shares) Shares) fering Offering
Other investors:
SmallCap Danmark A/S
Toldbodgade 53
1253 Copenhagen K
Denmark = - - 3,333,333 3,333,333 7.92%
Realdania
Jarmers Plads 2
1551 Copenhagen V
Denmark = = = 1,666,666 1,666,666 3.96%
SEBC Holding ApS
Réensvej 1
9000 Aalborg
Denmark = - - 1,333,333 1,333,333 3.17%
Total 8,388,915 29.91% 3,870,676 10,152,884 22,412,475Y 53.28%"

1) However, the subscription under advance and underwriting commitments may not, in aggregate, exceed 14,021,905 New Shares, corresponding to 100% of the Offering.

The advance and underwriting commitments are subject, in-
ter alia, to the Offering not being withdrawn or any other

events occurring which must be assumed to have a material

adverse effect on the Company’s operations and activities, its
financial position or prospects. The Company will pay an un-
derwriting commission to the Shareholder Group and the
Group of Underwriters totalling 1.5% of the total amount
comprised by advance and underwriting commitments.

The Group of Underwriters are not jointly and severally liable
for subscription of any outstanding share amounts but are
solely liable for their proportionate share of the underwriting

commitment.

The Offering will only be completed if all the New Shares are

subscribed for on the basis of exercise of Preemptive Rights or

by the Group of Underwriters.

At the board meeting held on 22 April 2010, the Board of
Directors resolved to accept the advance commitments and

underwriting commitments received as set out above.

5.4 PRE-ALLOTMENT

No pre-allotment of shares has taken place.

5.5 SUBSCRIPTION PERIOD
Subscription of the New Shares commences on 12 August
2010 and closes on 25 August 2010 at 5.00 p.m. CET.

For a description of the exercise and subscription procedures,
see “Part II - The Offering - Terms and conditions of the Of-

August 2010.

Rights and treatment of Preemptive Rights”.

fering - Procedure for exercise of and dealing in Preemptive

5.6 TRADING AND OFFICIAL LISTING OF THE
NEW SHARES
The New Shares to be issued by the Company on exercise of
the Preemptive Rights will be registered under the temporary
ISIN code DK0060238277. Upon expiry of the Subscription
Period, the New Shares will be registered with the Danish
Commerce and Companies Agency and admitted to trading
and official listing under the ISIN code of the Existing Shares,
DKO0010258995, which is expected to take place on 31

5.7 EXPECTED TIMETABLE OF PRINCIPAL
EVENTS

Publication of Prospectus

Last day of trading in Existing

Shares cum Preemptive Rights:

First day of trading in Existing
Shares ex Preemptive Rights:

Trading period for Preemptive
Rights commences:

Allocation Time of Preemptive
Rights:

Subscription Period for New
Shares commences:

Trading period for Preemptive
Rights closes:

Subscription Period for New
Shares closes:

5 August 2010
6 August 2010

9 August 2010

9 August 2010
at 9.00 a.m. CET

11 August 2010 at 12.30
p.m. CET

12 August 2010
at 9.00 a.m. CET

20 August 2010 at 5.00
p.m. CET

25 August 2010 at 5.00
p.m. CET
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Completion of the Capital
Reduction and the Offering:

The Offering will be
completed only if and
when the New Shares
subscribed for are
issued by the Company
after registration of

the capital increase

and simultaneous
registration of the
Capital Reduction with
the Danish Commerce
and Companies Agency,
expected to take place on
27 August 2010.

Publication of the results of the Expectedly two Business

Offering: Days after the end of
the Subscription Period,
expected to take place on
27 August 2010

Date of admission of the New
Shares to trading and official
listing under the ISIN code of the
Existing Shares:

Expected to take place
on 31 August 2010

5.8 TERMINATION OF THE RIGHTS ISSUE
AGREEMENT AND WITHDRAWAL OR
SUSPENSION OF THE OFFERING

Under the Rights Issue Agreement, the Offering may be with-
drawn should events occur before 6 August 2010, which is the
last trading day before trading in Preemptive Rights begins,
which in the opinion of the Company or the Lead Manager,
would make the completion of the Offering inadvisable.

Furthermore, in the period until registration of the capital in-
crease with the Danish Commerce and Companies Agency,
expected to take place on 27 August 2010, the Lead Manager
is entitled, in certain exceptional and/or unpredictable cir-
cumstances (including force majeure), to terminate the Rights
Issue Agreement and, in such case, the Company shall with-
draw the Offering. The Rights Issue Agreement also contains
conditions for the completion of the Offering which the Lead
Manager believes are usual in such offerings, including that
the completion of the Offering is subject to the satisfaction of
all conditions set out in the Rights Issue Agreement. If one or
more conditions for completion of the Offering are not met,
the Lead Manager may, at its discretion, terminate the Rights
Issue Agreement and thus require that the Company with-

draw the Offering.

Any withdrawal will be notified immediately to NASDAQ
OMX and announced as soon as possible in the Danish daily
newspapers in which the Offering was announced.

If the Offering is not completed, any exercise of Preemptive
Rights that has already taken place will be cancelled automa-
tically, the subscription amount for the New Shares will be

refunded (less any brokerage fees) to the latest registered ow-
ner of the New Shares as of the date of withdrawal, all Pre-
emptive Rights will lapse, and no New Shares will be issued,
potentially causing investors who may have acquired Preemp-
tive Rights and/or New Shares to incur a loss. Trades in Pre-
emptive Rights executed during the trading period for the
Preemptive Rights will not be cancelled or reversed. As a re-
sult, investors who have acquired Preemptive Rights will incur
a loss corresponding to the purchase price of the Preemptive
Rights plus any brokerage fees, unless the parties to the
transaction have specifically agreed otherwise or they other-
wise succeed in recovering the purchase price of such Preemp-
tive Rights from the seller. Investors who have acquired New
Shares in off-market transactions will incur a loss correspon-
ding to the proportion of their investment that exceeds the
subscription amount plus any brokerage fees, unless the par-
ties to the transaction have specifically agreed otherwise or
they otherwise succeed in recovering the purchase price of
such New Shares from the seller.

5.9 REDUCTION OF SUBSCRIPTION

Reduction of subscription is not applicable.

5.10 MINIMUM AND/OR MAXIMUM
SUBSCRIPTION AMOUNT

The minimum number of New Shares that a holder of Pre-
emptive Rights may subscribe for will be one (1) New Share,
requiring the exercise of two (2) Preemptive Rights and the
payment of the Subscription Price. The number of New Sha-
res that a holder of Preemptive Rights may subscribe for is not
capped. However, the number is limited to the number of
New Shares that may be subscribed for through the exercise of
the Preemptive Rights held by the investor at the date of sub-
scription.

5.11 WITHDRAWAL OF APPLICATIONS FOR
SHARES

Instructions to exercise Preemptive Rights are irrevocable.

5.12 PAYMENT
When exercising the Preemptive Rights, the holder must pay
DKK 15 per New Share subscribed for.

Payment for the New Shares shall be made in Danish kroner
at the time of subscription, however, not later than on 25
August 2010 at 5.00 p.m. CET against registration of the
New Shares on the transferee’s account with VP Securities.
Holders of Preemptive Rights must adhere to the account ag-
reement with their own Danish custodian institution or other
financial intermediary through which they hold Shares. Fi-
nancial intermediaries through which a holder has Preemptive
Rights may require payment at an earlier date.
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5.13 PUBLICATION OF THE RESULTS OF THE
OFFERING

The results of the Offering will be published in a company
announcement which is expected to be released through
NASDAQ OMX two (2) Business Days after the end of the
Subscription Period, expected to take place on 27 August
2010.

5.14 COMPLETION OF THE OFFERING

The Offering will be completed only if and when the New
Shares subscribed for are issued by the Company after regi-
stration with the Danish Commerce and Companies Agency,
expected to take place on 27 August 2010.

An announcement concerning the results of the Offering is
expected to be made on 27 August 2010.

5.15 PROCEDURE FOR EXERCISE OF AND
DEALINGS IN PREEMPTIVE RIGHTS AND
TREATMENT OF PREEMPTIVE RIGHTS

The Preemptive Rights are negotiable instruments. The Pre-
emptive Rights have been approved for admission to trading

and official listing on NASDAQ OMX.

Holders of Preemptive Rights wishing to subscribe for New
Shares will be required to do so through their own custodian
institution or other financial intermediary in accordance with
the rules of such institution or intermediary. The deadline for
notification of exercise depends on the holder’s agreement
with and the rules and procedures of the relevant custodian
institution or other financial intermediary, and the deadline
may be earlier than the last day of the Subscription Period.
Once holders have exercised their Preemptive Rights, such
exercise cannot be revoked or modified.

Upon payment of the Subscription Price and exercise of the
Preemptive Rights during the Subscription Period, the New
Shares will be allocated through VP Securities at the end of a
Business Day. The New Shares will not be traded and offici-
ally listed under the temporary ISIN code, DK0060238277.
Upon expiry of the Subscription Period, the New Shares will
be registered with the Danish Commerce and Companies
Agency and admitted to trading and official listing under the
ISIN code of the Existing Shares, DK0010258995, which is
expected to take place on 31 August 2010.

Holders exercising their Preemptive Rights will be deemed to
have represented that they have complied with all applicable
laws relating to the exercise of the Preemptive Rights. Custo-
dian institutions exercising Preemptive Rights on behalf of
beneficial owners will be deemed to have represented that they
have complied with the offering procedures set forth in this
Prospectus.

Shareholders who do not wish to exercise their Preemptive
Rights to subscribe for the New Shares may transfer their
rights, and the transferee may use the Preemptive Rights to
subscribe for New Shares. Holders wishing to sell their Pre-
emptive Rights should instruct their custodian institution or
other financial intermediary accordingly.

The Lead Manager may from time to time buy and sell Pre-
emptive Rights, exercise Preemptive Rights and buy and sell
Shares.

Any Preemptive Rights that are not exercised during the Sub-
scription Period will lapse with no value, and the holder of
such Preemptive Rights will not be entitled to compensation.
The Subscription Period closes on 25 August 2010 at 5.00
p-m. CET.

5.16 JURISDICTIONS IN WHICH THE OFFERING
WILL BE MADE AND RESTRICTIONS APPLICABLE
TO THE OFFERING

Where the Offering will be made
The Offering consists of a public offering in Denmark and
private placements in certain other jurisdictions.

Restrictions applicable to the Offering

General restrictions

In certain jurisdictions, the distribution of this Prospectus and
the Offering may be restricted by law and/or be subject to
other restrictions, and the Prospectus may not be used for, or
in connection with, any offer or solicitation by any person in
any jurisdiction in which such offer or solicitation is not aut-
horised or to any persons to whom it is unlawful to make such
offer or solicitation. This Prospectus does not constitute an
offer or an invitation to purchase Preemptive Rights or to
purchase or subscribe for New Shares in any jurisdiction in
which such offer or invitation would be unlawful. The
Company and the Lead Manager require persons into whose
possession the Prospectus may come to inform themselves of
and observe any such restrictions, including any tax and cur-
rency restrictions that may be relevant in connection with the
Offering. All investors should examine through their own ad-
visers the tax consequences of an investment in the New Sha-
res. Neither the Company nor the Lead Manager accepts any
legal liability for any violation of such restrictions by any per-
son, irrespective of whether such person is an Existing Share-
holder or a prospective purchaser of Preemptive Rights and/or
subscriber of the New Shares.

The distribution of this Prospectus and the marketing of Pre-
emptive Rights or Shares is subject to restrictions in certain
countries. Persons into whose possession this Prospectus may
come are required to inform themselves of and observe any
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such restrictions, including any tax and currency restrictions
that may be relevant in connection with the Offering. All in-
vestors should examine through their own advisers the tax
consequences of an investment in the New Shares. This Pro-
spectus does not constitute an offer or an invitation to
purchase Preemptive Rights or to purchase or subscribe for
New Shares in any jurisdiction in which such offer or invita-
tion would be unlawful.

The Preemptive Rights and the New Shares are further subject
to transfer and reselling restrictions in certain jurisdictions. By
purchasing or subscribing for Preemptive Rights or New Sha-
res, purchasers of or subscribers for Preemptive Rights or New
Shares will be deemed to have confirmed that the Company
and the Lead Manager and their respective associates may rely
on the accuracy of representations, warranties, guarantees and
agreements contained herein.

This Prospectus may not be distributed or otherwise made
available, the New Shares may not be offered or sold, directly
or indirectly, and the Preemptive Rights may not be exercised
or otherwise offered or sold, directly or indirectly, in the Uni-
ted States, Canada, Australia or Japan, unless such distributi-
on, offer, sale or exercise is permitted under applicable laws in
the relevant jurisdiction, and the Company and the Lead Ma-
nager must receive satisfactory documentation to that effect.
This Prospectus may not be distributed or otherwise made
available, the New Shares may not be offered or sold, directly
or indirectly, and the Preemptive Rights may not be exercised
or otherwise offered or sold, directly or indirectly, in any juris-
diction outside Denmark, unless such distribution, offer, sale
or exercise is permitted under applicable laws in the relevant
jurisdiction, and the Company and the Lead Manager may
request satisfactory documentation to that effect. Due to such
restrictions under applicable laws, the Company expects that
some or all investors residing in the United States, Canada,
Australia, Japan and other jurisdictions outside Denmark may
not be able to obtain a copy of the Prospectus and may not be
able to exercise the Preemptive Rights or subscribe for the
New Shares. The Company makes no offer or solicitation to
any person under any circumstances that may be unlawful.

Selling restrictions in the United States

The Preemptive Rights and the New Shares have not been ap-
proved, disapproved or recommended by the U.S. Securities
and Exchange Commission, any state securities commission
in the United States or any other U.S. regulatory authority,
nor have any of such regulatory authorities passed upon or
endorsed the merits of the Offering or the accuracy or adequ-
acy of this Prospectus. Any representation to the contrary is a
criminal offence in the United States.

The Preemptive Rights and the New Shares have not been and
will not be registered under the U.S. Securities Act or any
state securities laws in the United States. Any transfer of Pre-
emptive Rights and any offer and sale of the New Shares are
not permitted except by offer and sale in accordance with Re-
gulation S.

Any person wishing to exercise Preemptive Rights and sub-
scribe for New Shares will be deemed to have declared, war-
ranted and agreed, by accepting delivery of this Prospectus
and delivery of Preemptive Rights or New Shares, either that
he is acquiring the Preemptive Rights or the New Shares in an
offshore transaction as defined in Regulation S in compliance
with Regulation S, or pursuant to an effective registration
statement under the U.S. Securities Act, or pursuant to an
exemption from, or in a transaction not subject to, the regi-
stration requirements of the U.S. Securities Act and in accor-
dance with any applicable U.S. state securities laws.

In addition, until the expiration of 40 days after the closing of
the Subscription Period, an offer to sell or a sale of Preemptive
Rights or New Shares within the United States by a broker or
dealer (whether or not it is participating in the Offering) may
violate the registration requirements of the U.S. Securities Act
if such offer to sell or such sale is made otherwise than pursu-
ant to exemptions under the U.S. Securities Act.

The Offering concerns securities in a Danish company. The
Offering is subject to Danish disclosure requirements which
deviate from the disclosure requirements under U.S. law. The
financial statements contained in this document, which have
been prepared in accordance with the International Financial
Reporting Standards (“IFRS”) as adopted by the EU, may not
be comparable to the financial statements of U.S. companies.

Due to such restrictions under applicable laws and regulati-
ons, the Company expects that some or all investors residing
in the United States may not be able to exercise the Preemp-

tive Rights and subscribe for the New Shares.

Notice to investors in the United Kingdom

This Prospectus is only being distributed to, and is only di-
rected at, (i) persons outside the United Kingdom or (ii) inve-
stment professionals falling within article 19(5) of the Finan-
cial Services and Markets Act 2000 (Financial Promotion)
Order 2005 (the “Order”) or (iii) high net worth companies,
and other persons to whom it may lawfully be communicated,
falling within article 49(2)(a) to (d) of the Order (all such
persons being referred to collectively as “Relevant Persons”).
The Preemptive Rights and the New Shares are only available
to Relevant Persons, and any invitation, offer or agreement to
subscribe for, purchase or otherwise acquire such Preemptive
Rights or New Shares will be engaged in only with Relevant
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Persons. Any person who is not a Relevant Person should not
act or rely on this Prospectus or any of its contents.

Selling restrictions in the European Economic Area

In relation to each member state of the European Economic
Area that has implemented the Prospectus Directive (each a
“Relevant Member State”), no offering of Preemptive Rights
or New Shares to the public will be made in any Relevant
Member State prior to the publication of a prospectus concer-
ning the Preemptive Rights and the New Shares which has
been approved by the competent authority in such Relevant
Member State or, where relevant, approved in another Rele-
vant Member State and notified to the competent authority in
such Relevant Member State, all pursuant to the Prospectus
Directive, except that with effect from and including the date
of implementation of the Prospectus Directive in such Rele-
vant Member State, an offering of Preemptive Rights and
New Shares may be made to the public at any time in such
Relevant Member State:

(a) to legal entities that are authorised or regulated to ope-
rate in the financial markets or, if not so authorised or
regulated, whose corporate purpose is solely to invest in
securities;

(b) to any legal entity fulfilling at least two of the following
criteria: (i) an average of at least 250 employees during
the last financial year; (ii) a total balance sheet of more
than EUR 43,000,000; and (iii) an annual net revenue
of more than EUR 50,000,000, as shown in its last an-

nual or consolidated accounts;

(c) to less than 100 individuals or legal persons (except for
“qualified investors” as defined in the Prospectus Direc-
tive) subject to the prior written consent of the
Company and the Lead Manager; or

(d) in any other circumstances which do not require the
publication by the Company of a prospectus under ar-
ticle 3 of the Prospectus Directive.

For the purposes of the above, the expression an “offering of
Preemptive Rights and New Shares to the public” in relation
to any Preemptive Rights and New Shares in any Relevant
Member State means the communication in any form and by
any means of sufficient information on the terms of the Of-
fering, the Preemptive Rights and the New Shares so as to
enable an investor to decide whether to purchase the Preemp-
tive Rights or purchase or subscribe for the New Shares, as the
same may be varied in that Relevant Member State by any
measure implementing the Prospectus Directive in that Rele-
vant Member State. The term “Prospectus Directive” means

Directive 2003/71/EC and includes all relevant implementa-
tion procedures in each Relevant Member State.

Restrictions on sales in Canada, Australia and Japan and
other jurisdictions outside Denmark

The Preemptive Rights and the New Shares have not been ap-
proved, disapproved or recommended by any foreign securi-
ties commission, nor have any of such authorities passed upon
or endorsed the merits of the Offering or the accuracy or ade-
quacy of this Prospectus.

Due to restrictions under applicable laws and regulations, the
Company expects that certain or all investors residing in Ca-
nada, Australia, Japan and other jurisdictions outside
Denmark may not be able to exercise their Preemptive Rights
or subscribe for the New Shares.

5.17 INTENTIONS OF MAJOR SHAREHOLDERS
OF THE COMPANY AND MEMBERS OF
MANAGEMENT TO PARTICIPATE IN THE
OFFERING

The major shareholders of the Company, i.e. shareholders hol-
ding 5% or more of the share capital or the voting rights in
the Company, and the members of Management, including
their related parties, have, subject to the satisfaction of certain
conditions, made advance commitments to the Company to
subscribe for a total of 2,685,159 New Shares by exercising
5,370,318 Preemptive Rights attaching to Existing Shares in
the Company in connection with the Offering, corresponding
to total gross proceeds of DKK 40.3 million or 19.1% of the
Offering. In addition, certain major shareholders have made
conditional underwriting commitments to subscribe for
2,602,500 New Shares corresponding to total gross proceeds
of DKK 39.0 million or 18.6% of the Offering. The Company
will pay an underwriting commission totalling 1.5% of the
total amount comprised by advance and underwriting com-
mitments. For a description of advance and underwriting
commitments made by the Company’s major shareholders
and Management, see “Part II - The Offering - Terms and
conditions of the Offering - Advance and underwriting com-
mitments”.

Dava 1 ApS, Holberg Fenger Holding A/S and Carl Ejler Ras-
mussen Holding Sweden AB will each subscribe for more than
5% of the Offering solely under commitments to exercise Pre-
emptive Rights allocated. Moreover, LD, SmallCap Danmark
A/S, Realdania and SEBC Holding ApS may, in certain cir-
cumstances, each subscribe for more than 5% of the Offering
by subscription under underwriting commitments.

5.18 PLAN OF DISTRIBUTION
Not applicable.
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5.19 SUBSCRIPTION PRICE OF NEW SHARES
The New Shares are offered at DKK 15 per Share with a no-
minal value of DKK 15, free of brokerage.

5.20 PRICE DISPARITY

No persons have been granted the right to subscribe for New
Shares at a preferential price, and consequently there is no
price disparity.

5.21 PAYMENT INTERMEDIARIES
Euroclear Bank S.A./N.V.

1 Boulevarde de Roi Albert II

B-1210 Brussels

Belgium

Clearstream Banking S.A.
42 Avenue JF Kennedy
L-1855 Luxembourg
Luxembourg

5.22 PLACING
Nordea is the Lead Manager.

Address of Lead Manager
Nordea Bank Danmark A/S
(CVR no. 13522197)
Strandgade 3, PO. Box 850
DK-0900 Copenhagen C

Denmark

Rights Issue Agreement

In connection with the Offering, the Company and the Lead
Manager signed the Rights Issue Agreement on 5 August
2010.

The Company has made certain representations and warran-
ties to the Lead Manager. The Company has further underta-
ken to indemnify the Lead Manager for certain matters rela-
ting to the Offering. Under the Rights Issue Agreement, the
Lead Manager may, at any time prior to registration of the
capital increase relating to the New Shares, require that the
Company withdraw the Offering upon notice to terminate
the Rights Issue Agreement. The Lead Manager is entitled to
terminate the agreement upon the occurrence of certain ex-
ceptional and unpredictable circumstances, such as force ma-
jeure.

The Rights Issue Agreement also contains completion condi-
tions which the Company believes are customary for offerings
such as the Offering, and the completion of the Offering is
subject to the satisfaction of all conditions in that respect set
out in the Rights Issue Agreement. If one or more conditions
for completion are not met, the Lead Manager may, at its di-
scretion, also terminate the Rights Issue Agreement and thus
require that the Company withdraw the Offering, see “Part
IT - The Offering - Terms and conditions of the Offering -
Termination of the Rights Issue Agreement and withdrawal
or suspension of the Offering”.
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1. 6 ADMISSION TO TRADING

The Preemptive Rights will be admitted to trading and official
listing on NASDAQ OMX, and the trading period for the
Preemptive Rights commences on 9 August 2010 at 9.00 a.m.
CET and closes on 20 August 2010 at 5.00 p.m. CET under
ISIN code DK0060238350.

'The New Shares to be issued by the Company on exercise of
the Preemptive Rights will be registered under the temporary
ISIN code, DK0060238277. The New Shares will not be tra-
ded and officially listed on NASDAQ OMX under the tem-
porary ISIN code. Upon expiry of the Subscription Period,
the New Shares will be registered with the Danish Commerce
and Companies Agency and admitted to trading and official
listing under the ISIN code of the Existing Shares,
DK0010258995, which is expected to take place on 31
August 2010. The New Shares have been approved for admis-
sion to trading and official listing on NASDAQ OMX, sub-
ject only to registration with the Danish Commerce and
Companies Agency.

The Existing Shares are listed on NASDAQ OMX under
ISIN code DK0010258995.

6.1 MARKET MAKING

The Company has not signed any market making agreements.

6.2 STABILISATION

In connection with the Offering, the Lead Manager may,
from commencement of the trading period for the Preemptive
Rights and until 30 days after the first day of trading and of-
ficial listing of the New Shares, effect transactions that stabi-
lise or maintain the market price of the Preemptive Rights
(stabilising measures relating to the Preemptive Rights will
only take place during the trading period for Preemptive
Rights) and the Shares at levels above those that might other-
wise prevail. The Lead Manager is not obliged to take any
stabilising measures. Such stabilising measures, if commen-
ced, may be discontinued at any time.
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1. 7 LOCK-UP AGREEMENTS

Under the Rights Issue Agreement, the Company has, for a without the prior written consent of the Lead Manager, unless
period of 180 days from expiry of the Subscription Period, required under current law or as a result of the exercise of is-
undertaken not to offer, allot, issue, sell or agree to sell or sued warrants.

otherwise dispose of Shares or to grant share options or war-
rants (except for allotment in accordance with existing war-
rant programmes) or to issue securities convertible into Shares
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1. 8 COSTS OF THE OFFERING

The gross proceeds from the Offering will total DKK 210.3
million, of which the estimated net proceeds will represent
DKK 198.3 million.

The estimated costs payable by TK Development A/S in con-
nection with the Offering will be as stated below.

TABLE Il 4: COSTS OF THE OFFERING

DKKm
Fees to the Lead Manager 5.3
Fees to accountants and legal advisers 2.1
Other costs 1.0
Layout of prospectus and brochure 0.2
Public charges and duties 0.2
Underwriting commission 3.2
Total costs 12.0

In connection with the Offering, the Company has also un-
dertaken to pay a subscription commission of 0.125% of the
Subscription Price per New Share to the custodian instituti-
ons, with the exception of Nordea.
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9 DILUTION

As at 30 April 2010, the Company’s equity amounted to
DKK 1,626.2 million, corresponding to DKK 58 per Existing
Share. Equity per Existing Share is made up by dividing the
equity by the total number of Existing Shares. After the com-
pletion of the Capital Reduction, the issuance of the New
Shares (14,021,905 New Shares) at the Subscription Price of
DKK 15 per New Share and after deducting commissions and
estimated costs, the pro forma equity of the Company as at 30
April 2010 would have been DKK 1,824.6 million, or DKK
43.4 per Share. For the Company’s shareholders, this would
cause an immediate reduction in equity per Share of DKK
14.6, and for subscribers of the New Shares, an immediate
dilution of the adjusted equity per New Share by DKK 28.4,
corresponding to 189.3%.

The following table illustrates the dilution that investors in
the New Shares will experience:

The dilution is determined by subtracting equity per Share
after the Offering from the Subscription Price per Share.

TABLE II 5: DILUTION PER NEW SHARE

Subscription Price per New Share 15.0
Equity per Share with a nominal value of

DKK 15 58.0
Change in equity per Share as a result of

the subscription of the New Shares -14.6
Equity per Share after the Offering 43.4
Dilution per New Share -28.4

Existing Shareholders of the Company who do not exercise
their Preemptive Rights to subscribe for New Shares will expe-
rience a dilution of their investment of approximately 33%.

After completion of the Offering, the exercise price of the
warrants granted will be adjusted as per usual practice.
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1. 10 ADDITIONAL INFORMATION

10.1 ADVISERS

Manager

Nordea Bank Danmark A/S
Strandgade 3

P.O. Box 850

DK-0900 Copenhagen C
Denmark

Legal adviser to TK Development A/S
As to Danish law

Advokatfirmaet Borge Nielsen

Hasserisvej 174

DK-9000 Aalborg

Denmark

Legal adviser to the Managers
As to Danish law

Kromann Reumert

Sundkrogsgade 5

DK-2100 Copenhagen @

Denmark

Auditors of TK Development A/S

Nielsen & Christensen, Statsautoriseret Revisionspartnerselskab
Hasseris Bymidte 6

DK-9000 Aalborg

Denmark

Deloitte, Statsautoriseret Revisionsaktieselskab
Weidekampsgade 6

DK-2300 Copenhagen S

Denmark

10.2 HOW TO ORDER THIS PROSPECTUS
Requests for copies of this Prospectus may be addressed to:

Nordea Bank Danmark A/S
Securities Operations/HH 7324
P.O. Box 850

DK-0900 Copenhagen C

Tel: +45 33 33 50 92

Fax: +45 33 33 31 82

E-mail: prospekt.ca@nordea.com

This Prospectus may also, with certain exceptions, including
prohibition on access by persons located in the United States,
be downloaded from the Company’s website: www.tk-de-
velopment.dk.

The contents of the website do not form part of the Prospec-
tus.
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11 DEFINITIONS

Allocation Time

Board of Directors

Business Day

Capital Reduction

Clearstream

Company

CZK

Danish Companies Act

Danish Securities
Trading Act

DKK
EUR

Euro Mall Holding

Euroclear
Executive Board

Executive Officers

Existing Shareholders

Existing Shares

11 August 2010 at 12.30 p.m. CET. The time at which anyone registered with VP Securities as a
shareholder of the Company will be entitled to allocation of one (1) Preemptive Right for each
Existing Share held.

Niels Roth (Chairman), Torsten Erik Rasmussen (Deputy Chairman), Per Sendergaard Pedersen,
Jesper Jarlbek, Kurt Daell and Jens Erik Christensen.

A day on which banks in Denmark are open for business.

Reduction of the Company’s share capital by a nominal amount of DKK 140,219,050 and inclu-
ding a reduction of the denomination from DKK 20 nominal value to DKK 15 nominal value
pursuant to a conditional resolution passed at the Company’s extraordinary general meeting held on
1 July 2010. The Capital Reduction is subject to completion of the Offering.

Clearstream Banking S.A., 42 Avenue JF Kennedy, L-1855 Luxembourg.

The parent company TK Development A/S, company registration (CVR) no. 24256782, Vestre
Havnepromenade 7, 9000 Aalborg, Denmark.

Czech koruna, the official currency of the Czech Republic.

Danish Act no. 470 of 12 June 2009 on Public and Private Limited Companies (the Companies
Act).

Danish Consolidated Act no. 795 of 20 August 2009 on securities trading etc., as amended.

Danish kroner, the official currency of Denmark.
Euro, the official currency of the European Monetary Union.

Euro Mall Holding A/S together with its directly and indirectly owned subsidiaries, associates and
other investments.

Euroclear Bank S.A./N.V,, 1 Boulevarde de Roi Albert II, B-1210 Brussels, Belgium.
Frede Clausen, President and CEO, and Robert Andersen, Executive Vice President.

Erik Godtfredsen, Senior Vice President, Northern Europe and General Manager, Denmark, Dan
Faster, General Manager, Sweden, Riku Nisula, General Manager, Finland, Lina Paukste, General
Manager, Lithuania and Latvia, Zygmunt Chyla, Senior Vice President, Poland, Thomas H. Vil-
ladsen, Senior Vice President, the Czech Republic and Slovakia, Vivi Serensen, Group Accounting
Manager, Niels Christian Olsen, Group Finance Manager, Helle Yde Jensen, Head of the HR De-
partment, Morten Tousgaard, Vice President, Group Legal Manager, Martin Nergaard Bach, Head
of Communications.

Shareholders who are registered with VP Securities as shareholders of the Company as at 11 August
2010 at 12.30 p.m. CET.

28,043,810 existing shares with a nominal value of DKK 20 each in the Company immediately
prior to the Offering.
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Group

Group of Underwriters

IFRS

Lead Manager
LTL

LVL
Management
NASDAQ OMX
New Shares
Nordea

Offering

PLN

Preemptive Rights
Prospectus
Prospectus Date
Prospectus Directive

Prospectus Order

Regulation S
Rights Issue Agreement
SEK

Shareholder Group

Shares

The Company together with its directly and indirectly owned subsidiaries, associates and other in-
vestments, also referred to as TK Development.

Holberg Fenger Holding A/S, Carl Ejler Rasmussen Holding Sweden AB, LD, PKA, TIKA Holding
A/S, Juttine Nielsen, SmallCap Danmark A/S, Realdania and SEBC Holding ApS.

International Financial Reporting Standards.

Nordea.

Lithuanian litas, the official currency of Lithuania.

Latvian lat, the official currency of Latvia.

The Board of Directors and the Executive Board of the Company.

NASDAQ OMX Copenhagen A/S.

The 14,021,905 new shares with a nominal value of DKK 15 each offered in the Offering.
Nordea Bank Danmark A/S, company registration (CVR) no. 13522197.

Offering of 14,021,905 new shares with a nominal value of DKK 15 each at a price of DKK 15 per
Share with preemptive rights to Existing Shareholders at the ratio of 1:2.

Polish zloty, the official currency of Poland.

Preemptive rights allocated to the Company’s Existing Shareholders.
This prospectus dated 5 August 2010.

5 August 2010.

Directive 2003/71/EC.

Executive Order no. 223 of 10 March 2010 issued by the Danish Financial Supervisory Authority
on the requirements for prospectuses.

Regulation S of the U.S. Securities Act of 1933, as amended.
Agreement on the Offering signed by the Company and the Lead Manager.
Swedish kroner, the official currency of Sweden.

Dava 1 ApS, Kurt Daell, Holberg Fenger Holding A/S, Carl Ejler Rasmussen Holding Sweden AB,
Niels Roth, Morgan Invest ApS, Per Sendergaard Pedersen, PSP Holding ApS, JMDP Invest ApS,
Earlbrook Holdings Ltd. A/S, Frede Clausen, Frede Clausen Holding ApS, Komplementarselskabet
Norrevaenget 40-42 ApS, Robert Andersen, LD, SEB Pensionsforsikring A/S, PKA, TIKA Holding
A/S, Juttine Nielsen, Poul Lauritsen, Else Lauritsen and Lotte Nyholm Andersen.

The Company’s shares, after the Capital Reduction, each with a nominal value of DKK 15, inclu-
ding the New Shares.
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Subscription Period
Subscription Price

TK Development

TKD

TKD Nordeuropa

U.S. Securities Act

VP Securities

From 12 August 2010 to 25 August 2010 at 5.00 p.m. CET.
DKK 15 per New Share of DKK 15.

The Company together with its directly and indirectly owned subsidiaries, associates and other in-
vestments, also referred to as the Group.

The Group, excluding TKD Nordeuropa and Euro Mall Holding.

TKD Nordeuropa A/S together with its directly and indirectly owned subsidiaries, associates and
other investments.

U.S. Securities Act of 1933, as amended.

VP Securities A/S.
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1. 12 GLOSSARY

Anchor tenant

Building rights (sqm)

Committed facility

Construction contract

Covenant

Design and build contract

Forward funding

Forward purchase

Separate contract

Tenants with whom agreements are typically entered into in the beginning of a project phase and
who are considered to be of importance for letting in the rest of the project.

Maximum space available for construction under applicable laws and regulations

Loan commitments from a creditor to a borrower in respect of the maximum future credit that such
creditor is obliged to lend under certain circumstances.

An agreement with a contractor for the carrying out of a construction project.

Denotes a clause in, say, loan agreements at which the borrower undertakes to perform or refrain
from certain obligations.

An agreement with a single general contractor on a single general and/or separate project for which
the general contractor oversees the separate contracts.

Sale of a project at an early stage with the investor financing the project during the construction
period. Payments on account during the construction period coincide with the payments to be
made to the Group’s contractors.

Sale of a project at an early stage securing the sale and the investor taking over the project on com-
pletion. Forward purchase agreements with investors are usually entered into before construction
startup.

Construction contracts with a number of contractors, dividing the construction project into sub-
contracts.
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I1l.  ARTICLES OF ASSOCIATION

1. THE COMPANY’S NAME, REGISTERED OFFICE
AND OBJECTS

The name of the company is TK Development A/S (“the
Company”). The Company shall moreover have the ancillary
name of Thorkild Kristensen A/S (TK Development A/S).

The Company’s registered office is situated in the
Municipality of Aalborg.

The objects for which the Company is established are to buy,
build, sell, lease and let, act as agents for, invest in and advise
on real property at home and abroad, to carry on financial
activities and any other business related to or associated with
the above-mentioned activities.

2. THE COMPANY’S SHARE CAPITAL AND SHARES
The Companys share capital amounts to DKK
560,876,200.00, in words, Danish kroner five hundred and
sixty million eight hundred and seventy-six thousand two
hundred 00/100, divided into shares in the denomination of
DKK 1.00 or multiples thereof.

The share capital has been paid up in full.

The Company’s Register of Shareholders shall be kept by VP
Investor Services A/S, Weidekampsgade 14, DK-2300 Co-
penhagen S.

The shares shall be issued to named holders and shall be recor-
ded as such in the Company’s Register of Shareholders.

The shares shall be freely transferable negotiable instruments,
and no shareholder is obligated to let the Company or any
third party redeem his shares, whether in whole or in part.

No share shall confer special rights upon any shareholder.

The shares shall be registered with VP Securities A/S, Weide-
kampsgade 14, P.O. Box 4040, DK-2300 Copenhagen S.

The transfer of shares shall only be valid vis-a-vis the Company
when the transfer has been registered with VP Securities A/S,
Weidekampsgade 14, PO. Box 4040, DK-2300 Copenhagen
S. The Company shall not be liable for the authenticity or
correctness of any such registration.

2A.
Deleted.

2 B.
Deleted.

2C.

On 5 June 2008, based on the authorization granted to the
Supervisory Board according to the resolution passed by the
shareholders at the Company’s General Meeting on 27 May
2008, the Supervisory Board resolved to issue warrants to the
Company’s Executive Board, executive staff and the executive
staff of subsidiaries, entitling them to subscribe for shares in
the Company for up to nominally DKK 13,960,000. No se-
parate consideration shall be paid for the warrants.

The warrants may be exercised, in whole or in part, to sub-
scribe for shares in three six-week window periods (“exercise
periods”). The three exercise periods are (1) the period starting
upon the publication of the preliminary announcement of fi-
nancial statements for the 2010/11 financial year and ending
six weeks later, (2) the period starting upon the publication of
the interim report for the first six months of 2011/12 and
ending six weeks later, and (3) the period starting upon the
publication of the preliminary announcement of financial
statements for the 2011/12 financial year and ending six
weeks later

The subscription price per share of nominally DKK 20.00 has
been fixed at:

DKK 83.4 upon subscription in the first exercise period (cal-
culated on the basis of payment of the subscription amount
on 1 May 2011)

DKK 86.2 upon subscription in the second exercise period
(calculated on the basis of payment of the subscription
amount on 1 October 2011)

DKK 90.2 upon subscription in the third exercise period (cal-
culated on the basis of payment of the subscription amount
on 1 May 2012)

The subscription prices set out above were fixed on the basis of
a rate of return of 8 % p.a. If subscription amounts are paid
on dates other than those stipulated above, the price will be
adjusted based on an 8 % rate of return p.a. for the period
between the payment dates stipulated and the actual payment
dates. In case of payment before the dates stipulated, the sub-
scription price will thus be reduced, and in case of payment
after the dates stipulated, the subscription price will be incre-
ased to reflect the rate of return in the intermediate period.

Any new shares subscribed for under the warrants shall have
the same rights pursuant to the Articles of Association as
existing shares, and the shares shall be freely transferable nego-
tiable instruments. The new shares shall be issued to named
holders and shall be recorded as such in the Company’s Regi-
ster of Shareholders. No restrictions shall apply to the trans-
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ferability of the new shares, and they shall not be subject to
any redemption obligation. The shares shall rank for dividend
from the time when the newly subscribed shares are registered
with the Danish Commerce and Companies Agency, assu-
ming that they are registered before the holding of the Annual
General Meeting as concerns the exercise period related to the
publication of the preliminary announcement of financial
statements. If such new shares are not registered prior to the
Annual General Meeting, and thus do not rank for dividend,
the subscriber shall be compensated herefor, as the subscrip-
tion prices are subject to the condition that shares subscribed
for during such exercise period shall rank for the dividend
declared at the relevant Annual General Meeting.

No share shall confer special rights upon any sharcholder. The
shares shall be registered with VP Securities A/S, Weide-
kampsgade 14, P.O. Box 4040, DK-2300 Copenhagen S.

The warrants shall also be subject to the following conditions:

1. The warrantholder can exercise the warrants by submitting
a written notice to the Company’s head office in Aalborg
within one of the exercise periods. The Company will
acknowledge to the warrantholder the receipt of such no-
tice. Payment to the Company shall be effected in cash at
the same time as the warrantholder’s name is entered in the
subscription list and no later than 14 days after the
Company has sent its acknowledgement of receipt to the
warrantholder.

2. Warrants are personal and cannot be transferred or trans-
mitted, which shall also be the case in the event of division
of property on divorce or legal separation; nor can they be
pledged or otherwise used for the purpose of satisfying the
claims of the warrantholder’s creditors. But in case of the
warrantholder’s death, any unexercised warrants may be
appropriated to the surviving spouse or issue.

3. The subscription price has been fixed at DKK 83.4, DKK
86.2 and DKK 90.2 for the first, second and third exercise
periods, respectively, but subject to a rate-of-return adjust-
ment in case of actual payment taking place on dates other
than those stipulated, see above, which means that upon
exercising a warrant, a warrantholder may subscribe for
one new share of nominally DKK 20.00 against payment
in cash of DKK 83.4, DKK 86.2 or DKK 90.2 or the
amount resulting after a possible rate-of-return adjust-
ment.

4. If the Company resolves to introduce share classes, each
share subscribed for by exercising warrants shall belong to
the share class enjoying the most privileges.

The subscription price will be adjusted in the event that any
steps of the nature referred to below are taken, following the
adoption of the appropriate decision, after 20 June 2008:

(a) A capital increase through the issue of new shares, sub-
ject to a pre-emptive right for the existing shareholders.

(b) The issuing of bonus shares.

(c) A capital reduction, unless it is made to cover losses,
effected by the cancellation of shares of company stock
(“treasury shares”) or in any other lawful way without
distribution of funds to all shareholders.

(d) The distribution of dividend of more than DKK 0 per
share of nominally DKK 20.

(e) The issuing of additional warrants or the issuing of ad-
ditional convertible bonds subject to a pre-emptive
right for the existing shareholders.

(f) Any changes that are equivalent to any of the steps li-
sted in items (a) - (¢) above and have a comparable im-
pact on the warrantholder.

The subscription price can only be adjusted in the above-men-
tioned situations and thus not in the case of a demerger, the
issuing of employee shares at a discount to the market price
and issues without a pre-emptive right.

In the case of a solvent liquidation of the Company, the war-
rants shall lapse; but the warrantholder shall be given access to
exercise such warrants prior to liquidation.

5. The situations referred to in paragraph 4 above and any
adjustment of the subscription price due to payment ta-
king place earlier or later than the payment dates stipu-
lated in paragraph 3 shall be administered by the
Company’s Supervisory Board, which shall make a final
and binding decision on the implementation and calcula-
tion of any adjustment of the warrants, including in rela-
tion to subscription price and share ratio.

6. If, prior to the warrants having been exercised for the sub-
scription of shares,

(a) an offer for compulsory redemption of shares is made
pursuant to the provisions of the Danish Public Li-
mited Companies Act (section 20 b);

(b) a public takeover bid is made for shares in the
Company;
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(c) a statutory takeover bid is made on the basis of an ac-
quisition of equity interests or voting rights in the
Company that results in an order being issued to make
a redemption offer;

or

(d) a situation arises in which the warrantholder otherwise
finds that the Company’s sharcholder structure has
been changed in such a way that the new ownership
involves a substantial risk of revision of the Company’s
previous business policy, the warrantholder shall be en-
titled to make a request to subscribe for shares under
the warrants. The right to make a request for the sub-
scription of shares shall apply from the occurrence of
the relevant event and undil (1) the expiry of the time
limit pursuant to section 20 b of the Danish Public
Limited Companies Act, (2) the expiry of the time li-
mit stipulated for acceptance of the relevant public or
statutory takeover bid and (3) three months after the
warrantholder has become aware of the situation refer-
red to in paragraph (d) above. If a request is made to
exercise the warrants pursuant to the above provisions,
the subscription price used shall be DKK 66.9 per
share of nominally DKK 20.00, plus an amount equal
to 8 % p.a. of DKK 66.9 as from 20 June 2008 until
the date of subscription (date of payment) and less an
amount corresponding to the accumulated dividend
per share paid in the period as from 20 June 2008 and
until the date of subscription (date of payment). The
said subscription price shall be subject to adjustment in
keeping with the above-mentioned adjustment rules,
except the provisions concerning dividend.

In the situations referred to in paragraphs (a), (b) and (c), the
shares subscribed for by the warrantholder on the basis of war-
rants shall thus be comprised by the above-mentioned re-
demption offer or takeover bid.

If in the situation referred to in paragraph (b) above, the
Company finds that the subscription for shares would seri-
ously inconvenience the Company’s shareholders, or, in the
situation referred to in paragraph (d) above, the warranthol-
der and the Company fail to agree whether the conditions
mentioned in paragraph (d) have been met, the question shall
be decided with final and binding effect for the parties by ar-
bitration according to the “Rules of Procedure of the Danish
Institute of Arbitration (Copenhagen Arbitration)”.

7. Upon the merger with companies that are not wholly-ow-
ned subsidiaries of the Company at 20 June 2008, the war-
rantholder may demand, subject to 14 days’ notice, to
subscribe for shares under the warrants for a period of 30

days after the final adoption of the merger plan. If the war-
rantholder does not make such demand to subscribe for
shares, and if the Company is not the continuing company,
the warrant shall be changed to a right to subscribe for
shares in the continuing company, and the subscription
price shall be adjusted based on the rate of conversion bet-
ween the shares of the merging companies.

In the case of scission of the Company, the scission plan
shall specifically state what steps shall be taken regarding
the warrants. Warrantholders shall be entitled to exercise
the right to subscribe for shares prior to completion of the
scission.

In the cases referred to in this present subclause 7, the sub-
scription price shall be fixed on the basis of the principles
set out in subclause 6.

8. If the Company should cease to be listed on NASDAQ
OMX Copenhagen A/S, the warrantholder shall be entit-
led at any time to make a request to subscribe for shares
under the warrants, but no eatlier than three years after the
allocation of the warrants. The subscription price shall be
fixed in accordance with the principles set out in paragraph

6.

To implement the capital increases following from the
exercise of warrants, the Supervisory Board is authorized,
in the period ending on 30 June 2012, to increase the
Company’s share capital by one or more issues by up to a
total of nominally DKK 13,960,000.00 by a cash contri-
bution, without any pre-emptive rights for the Company’s
existing shareholders. Any new shares that might be sub-
scribed for under the warrants shall have the same rights
pursuant to the Articles of Association as existing shares,
and the shares shall be freely transferable negotiable instru-
ments. The new shares shall be issued to named holders
and shall be recorded as such in the Company’s Register of
Shareholders. No restrictions shall apply to the transferabi-
lity of the new shares, and they shall not be subject to any
redemption obligation. No share shall confer special rights
upon any shareholder. The shares shall be registered with
VP Securities A/S, Weidekampsgade 14, P.O. Box 4040,
DK-2300 Copenhagen S.

2D.

On 4 June 2010, based on the authorization granted to the
Supervisory Board according to the resolution passed by the
shareholders at the Company’s General Meeting on 25 May
2010, the Supervisory Board resolved to issue warrants to the
Company’s Executive Board, executive staff and the executive
staff of subsidiaries, entitling them to subscribe for shares in
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the Company for up to nominally DKK 8,000,000. No sepa-
rate consideration shall be paid for the warrants.

The warrants may be exercised, in whole or in part, to sub-
scribe for shares in three six-week window periods (“exercise
periods”). The three exercise periods are (1) the period starting
upon the publication of the preliminary announcement of fi-
nancial statements for the 2011/12 financial year and ending
six weeks later, (2) the period starting upon the publication of
the interim report for the first six months of 2012/13 and
ending six weeks later, and (3) the period starting upon the
publication of the preliminary announcement of financial
statements for the 2012/13 financial year and ending six
weeks later.

The subscription price per share of nominally DKK 20.00 has
been fixed at:

28.007 upon subscription in the first exercise period (calcu-
lated on the basis of payment of the subscription amount on
1 May 2012)

28.947 upon subscription in the second exercise period (cal-
culated on the basis of payment of the subscription amount
on 1 October 2012)

30.292 upon subscription in the third exercise period (calcu-
lated on the basis of payment of the subscription amount on
1 May 2013)

The subscription prices set out above were fixed on the basis of
a rate of return of 8 % p.a. If subscription amounts are paid
on dates other than those stipulated above, the price will be
adjusted based on an 8 % rate of return p.a. for the period
between the payment dates stipulated and the actual payment
dates. In case of payment before the dates stipulated, the sub-
scription price will thus be reduced, and in case of payment
after the dates stipulated, the subscription price will be incre-
ased to reflect the rate of return in the intermediate period.

Any new shares subscribed for under the warrants shall have
the same rights pursuant to the Articles of Association as
existing shares, and the shares shall be freely transferable nego-
tiable instruments. The new shares shall be issued to named
holders and shall be recorded as such in the Company’s Regi-
ster of Shareholders. No restrictions shall apply to the trans-
ferability of the new shares, and they shall not be subject to
any redemption obligation. The shares shall rank for dividend
from the time when the newly subscribed shares are registered
with the Danish Commerce and Companies Agency, assu-
ming that they are registered before the holding of the Annual
General Meeting as concerns the exercise period related to the
publication of the preliminary announcement of financial

statements. If such new shares are not registered prior to the
Annual General Meeting, and thus do not rank for dividend,
the subscriber shall be compensated herefor, as the subscrip-
tion prices are subject to the condition that shares subscribed
for during such exercise period shall rank for the dividend
declared at the relevant Annual General Meeting.

No share shall confer special rights upon any sharcholder. The
shares shall be registered with VP Securities A/S, Weide-
kampsgade 14, PO. Box 4040, DK-2300 Copenhagen S.

The warrants shall also be subject to the following conditions:

1. The warrantholder can exercise the warrants by submitting
a written notice to the Company’s head office in Aalborg
within one of the exercise periods. The Company will
acknowledge to the warrantholder the receipt of such no-
tice. Payment to the Company shall be effected in cash at
the same time as the warrantholder’s name is entered in the
subscription list and no later than 14 days after the
Company has sent its acknowledgement of receipt to the
warrantholder.

2. Warrants are personal and cannot be transferred or trans-
mitted, which shall also be the case in the event of division
of property on divorce or legal separation; nor can they be
pledged or otherwise used for the purpose of satisfying the
claims of the warrantholder’s creditors. But in case of the
warrantholder’s death, any unexercised warrants may be
appropriated to the surviving spouse or issue.

3. The subscription price has been fixed at 28.007, 28.947
and 30.292 for the first, second and third exercise periods,
respectively, but subject to a rate-of-return adjustment in
case of actual payment taking place on dates other than
those stipulated, see above, which means that upon exer-
cising a warrant, a warrantholder may subscribe for one
new share of nominally DKK 20.00 against payment in
cash of DKK 28.007, 28.947 or DKK 30.292 or the
amount resulting after a possible rate-of-return adjust-
ment.

4. If the Company resolves to introduce share classes, each
share subscribed for by exercising warrants shall belong to
the share class enjoying the most privileges.

The subscription price will be adjusted in the event that
any steps of the nature referred to below are taken, follo-
wing the adoption of the appropriate decision, after 22
June 2010:

(a) A capital increase through the issue of new shares, sub-
ject to a pre-emptive right for the existing shareholders.
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(b) The issuing of bonus shares.

(c) A capital reduction, unless it is made to cover losses,
effected by the cancellation of shares of company stock
(“treasury shares”) or in any other lawful way without
distribution of funds to all shareholders.

(d) The distribution of dividend of more than DKK 0 per
share of nominally DKK 20.

(e) The issuing of additional warrants or the issuing of ad-
ditional convertible bonds subject to a pre-emptive
right for the existing sharcholders.

(f) Any changes that are equivalent to any of the steps li-
sted in items (a) - (¢) above and have a comparable im-
pact on the warrantholder.

The subscription price can only be adjusted in the above-
mentioned situations and thus not in the case of a demer-
ger, the issuing of employee shares at a discount to the
market price and issues without a pre-emptive right.

In the case of a solvent liquidation of the Company, the
warrants shall lapse; but the warrantholder shall be given
access to exercise such warrants prior to liquidation.

. 'The situations referred to in paragraph 4 above and any
adjustment of the subscription price due to payment ta-
king place earlier or later than the payment dates stipu-
lated in paragraph 3 shall be administered by the
Company’s Supervisory Board, which shall make a final
and binding decision on the implementation and calcula-
tion of any adjustment of the warrants, including in rela-
tion to subscription price and share ratio.

. If, prior to the warrants having been exercised for the sub-
scription of shares,

(a) an offer for compulsory redemption of shares is made
pursuant to the provisions of the Danish Companies
Act;

(b) a public takeover bid is made for shares in the
Company;

(c) a statutory takeover bid is made on the basis of an ac-
quisition of equity interests or voting rights in the
Company that results in an order being issued to make
a redemption offer;

(d) a situation arises in which the warrantholder otherwise
finds that the Company’s sharcholder structure has
been changed in such a way that the new ownership
involves a substantial risk of revision of the Company’s
previous business policy, the warrantholder shall be en-
titled to make a request to subscribe for shares under
the warrants. The right to make a request for the sub-
scription of shares shall apply from the occurrence of
the relevant event and until (1) the expiry of the time
limit pursuant to section 70 of the Danish Companies
Act, (2) the expiry of the time limit stipulated for ac-
ceptance of the relevant public or statutory takeover
bid and (3) three months after the warrantholder has
become aware of the situation referred to in paragraph
(d) above. If a request is made to exercise the warrants
pursuant to the above provisions, the subscription pri-
ce used shall be DKK 24.268 per share of nominally
DKK 20.00, plus an amount equal to 8 % p.a. of DKK
24.268 as from 22 June 2010 until the date of sub-
scription (date of payment) and less an amount corre-
sponding to the accumulated dividend per share paid
in the period as from 22 June 2010 and undil the date
of subscription (date of payment). The said subscripti-
on price shall be subject to adjustment in keeping with
the above-mentioned adjustment rules, except the pro-
visions concerning dividend.

In the situations referred to in paragraphs (a), (b) and (o),
the shares subscribed for by the warrantholder on the basis
of warrants shall thus be comprised by the above-mentio-
ned redemption offer or takeover bid.

If in the situation referred to in paragraph (b) above, the
Company finds that the subscription for shares would seri-
ously inconvenience the Company’s shareholders, or, in
the situation referred to in paragraph (d) above, the war-
rantholder and the Company fail to agree whether the
conditions mentioned in paragraph (d) have been met, the
question shall be decided with final and binding effect for
the parties by arbitration according to the “Rules of Proce-
dure of the Danish Institute of Arbitration (Copenhagen
Arbitration)”.

Upon the merger with companies that are not wholly-ow-
ned subsidiaries of the Company at 22 June 2010, the war-
rantholder may demand, subject to 14 days’ notice, to
subscribe for shares under the warrants for a period of 30
days after the final adoption of the merger plan. If the war-
rantholder does not make such demand to subscribe for
shares, and if the Company is not the continuing company,
the warrant shall be changed to a right to subscribe for
shares in the continuing company, and the subscription
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price shall be adjusted based on the rate of conversion bet-
ween the shares of the merging companies.

In the case of scission of the Company, the scission plan
shall specifically state what steps shall be taken regarding
the warrants. Warrantholders shall be entitled to exercise
the right to subscribe for shares prior to completion of the
scission.

In the cases referred to in this present subclause 7, the sub-
scription price shall be fixed on the basis of the principles
set out in subclause 6.

8. If the Company should cease to be listed on NASDAQ
OMX Copenhagen A/S, the warrantholder shall be entitled
at any time to make a request to subscribe for shares under
the warrants, but no earlier than two years after the alloca-
tion of the warrants. The subscription price shall be fixed in
accordance with the principles set out in paragraph 6.

To implement the capital increases following from the
exercise of warrants, the Supervisory Board is authorized,
in the period ending on 30 June 2013, to increase the
Company’s share capital by one or more issues by up to a
total of nominally DKK 8,000,000.00 by a cash contribu-
tion, without any pre-emptive rights for the Company’s
existing shareholders. Any new shares that might be sub-
scribed for under the warrants shall have the same rights
pursuant to the Articles of Association as existing shares,
and the shares shall be freely transferable negotiable instru-
ments. The new shares shall be issued to named holders
and shall be recorded as such in the Company’s Register of
Shareholders. No restrictions shall apply to the transferabi-
lity of the new shares, and they shall not be subject to any
redemption obligation. No share shall confer special rights
upon any shareholder. The shares shall be registered with
VP Securities A/S, Weidekampsgade 14, R.O. Box 4040,
DK-2300 Copenhagen S.

3. GENERAL MEETINGS

Annual General Meetings shall be held every year in the mu-
nicipality where the Company’s registered office is located and
sufficiently early to ensure observance of the time limits for
holding Annual General Meetings and filing Annual Reports.

Requests for the inclusion of a specific proposal in the agenda
of the Annual General Meeting shall be submitted in writing
by shareholders to the Supervisory Board. If the request is
submitted no later than six weeks before the date of the An-
nual General Meeting, the shareholder is entitled to have the
proposal included in the agenda. If the Supervisory Board re-
ceives the request later than six weeks before the Annual Ge-
neral Meeting, the Supervisory Board will determine whether

the request has been made sufficiently early to permit its in-
clusion in the agenda.

No later than eight weeks before the contemplated date of the
Annual General Meeting, the Company shall announce such
date and the deadline for shareholders’ submission of propo-
sals for specific business to be included in the agenda.

Extraordinary General Meetings shall be held following a re-
solution adopted by the shareholders at a General Meeting or
by the Supervisory Board, at the request of the Company’s
auditor or upon a written request submitted to the Supervi-
sory Board by shareholders holding in the aggregate not less
than 5 % of the share capital. This request must contain a
specification of the proposal or proposals desired to be consi-
dered at the General Meeting. Such an Extraordinary General
Meeting shall be convened no later than 14 days after the re-
ceipt of the appropriate request.

The shareholders shall be convened to General Meetings sub-
ject to not less than three weeks nor more than five weeks’
notice by an advertisement inserted in “Berlingske Tidende”,
“Dagbladet Borsen” and “Morgenavisen Jyllands-Posten” or
any other corresponding daily papers as determined by the
Supervisory Board, and by letter/notification to all sharehol-
ders who have so requested. In addition, the convening of
General Meetings shall be published via the Company’s web-
site. In addition to the day and time of the General Meeting,
the convening notice shall contain information about the
agenda and a statement of any proposals submitted for consi-
deration.

At a General Meeting, resolutions can only be adopted in re-
spect of business included in the agenda and any proposed
amendments thereto.

In addition, the convening notice shall contain the following:

(1)a description of the amount of share capital and voting
rights of shareholders

(2)a clear and accurate description of the procedures to be
complied with by the shareholders in order to be able to
attend and vote at General Meetings, see section 97(2) of
the Danish Companies Act

(3) the cut-off date, see section 84(1) of the Danish Compa-
nies Act with a specification that only individuals who are
shareholders as of that date are entitled to attend and vote
at General Meetings

(4) a specification as to where and how to obtain the complete,
unabridged text of the documents to be submitted at the
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General Meeting, the agenda and the complete proposals;
and

(5) a specification of the Internet address where the informa-
tion referred to in section 99 of the Danish Companies Act
will be made available.

If proposals to alter the Articles of Association are to be consi-
dered at a General Meeting, the essentials of such proposals
shall be stated in the convening notice.

No later than two weeks prior to a General Meeting, the agen-
da and the complete wording of the proposals to be conside-
red at the General Meeting, and - with respect to the Annual
General Meeting - moreover the Annual Report, duly provi-
ded with the auditors’ report and signed by the members of
the Executive Board and of the Supervisory Board, shall be
available for inspection by the shareholders at the Company’s

office.

‘The company shall make at least the following information avai-
lable to its shareholders on its website for a continuous period of
three weeks commencing no later than three weeks before the
General Meeting, including the day on which it is held:

(1) The convening notice

(2) The total number of shares and voting rights as of the date
when the convening notice is issued

(3) The documents to be submitted at the General Meeting

(4) The agenda and the complete proposals

(5) If required, the forms to be used when voting by proxy and
by letter, unless such forms are sent directly to the share-
holders. If these forms cannot be made available on the
Internet for technical reasons, the Company will state on
its website how shareholders can obtain the forms as hard-
copies. In such case, the Company will send the forms to
any shareholder who so requests. The Company will pay
the expenses in this connection.

4,

A shareholder who holds shares in the Company as of the cut-
off date is entitled to attend a General Meeting, provided that
he has given notice to the Company at least three days in ad-
vance of his intention to attend such meeting. The cut-off date
is one week prior to the General Meeting.

Each share amount of DKK 1.00 shall confer one vote on the
holder. The voting right may be exercised pursuant to a writ-
ten and dated instrument of proxy. Such instrument of proxy
may not be issued for a period of more than one year.

Accordingly, voting rights will be determined based on the
shares held by each shareholder on the cut-off date, as appe-

aring from the entry in the Register of Shareholders regarding
the shareholder’s ownership. Any notifications received by the
Company regarding the shareholder’s ownership for entry in,
but not yet recorded in the Register of Shareholders, will also
be taken into account for this purpose.

5.

The agenda of the Annual General Meeting shall include the

following business:

1. The Supervisory Board’s report on the Company’s activi-
ties in the past financial year.

2. The presentation of the Annual Report, duly provided
with the auditors’ report, together with a motion for its
adoption.

3. A resolution proposing the application of profits or the co-
vering of losses.

4. Consideration of any proposals from the Supervisory
Board and any proposals from shareholders.

5. Election of members to the Supervisory Board.

6. Election of auditors.

7. Any other business.

6.

Unless otherwise prescribed by Danish legislation, resolutions
put to the vote of the shareholders at a General Meeting shall
be decided by a simple majority of votes among the persons in
attendance. But the adoption of any resolution to alter the
Articles of Association or to wind up the Company is subject
to the affirmative votes of not less than two-thirds of the votes
cast as well as of the voting stock represented at the General
Meeting.

7.
General Meetings shall be presided over by a Chairman ap-
pointed by the Supervisory Board. The Chairman thus ap-
pointed shall settle all matters relating to the transaction of
business and the voting and shall ensure that the General
Meeting is held in an appropriate and expedient manner in
compliance with legislation.

8.

An account of the proceedings at the General Meeting and the
resolutions made shall be recorded in a minute book authori-
zed by the Supervisory Board for such purpose. The Chairman
of the Meeting and all members of the Supervisory Board at-
tending the relevant General Meeting shall sign the minutes.
All decisions shall be entered in the minute book.

No later than two weeks after the General Meeting, the mi-
nute book or a certified copy thereof shall be made available to

the sharcholders.
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SUPERVISORY BOARD AND EXECUTIVE BOARD

9.
The Company shall be managed by a Supervisory Board com-
posed of not less than four nor more than seven members,
elected by the sharcholders at the General Meeting. The Su-
pervisory Board members shall be elected for a term of one
year at a time, but are eligible for re-election. The Supervisory
Board shall elect a Chairman and a Deputy Chairman from
among their number. The Supervisory Board shall lay down
its own rules of procedure. In the event of a tie, the Chairman
shall have a second or casting vote. An account of the pro-
ceedings at Supervisory Board Meetings and the resolutions
made shall be recorded in a minute book authorized by the
Supervisory Board for such purpose. All members of the Su-
pervisory Board attending the relevant Board Meeting shall
sign the minutes.

10.

The Supervisory Board shall appoint an Executive Board, to
be composed of one or more members, to be in charge of the
day-to-day management of the Company.

10 A.

The Company has prepared general guidelines for the remu-
neration of members of the Supervisory and Executive Boards,
including an incentive pay scheme for the Executive Board.
These guidelines were submitted and adopted at the
Company’s Annual General Meeting on 25 May 2010.

BINDING SIGNATURES

11.

‘The Company shall be bound in legal transactions by the joint
signatures of the Chairman and the Deputy Chairman, by the
joint signatures of the Chairman or the Deputy Chairman
and any member of the Supervisory Board or of the Executive
Board, by the joint signatures of any three members of the
Supervisory Board, by the joint signatures of any two mem-
bers of the Executive Board, or by the joint signatures of all
members of the Supervisory Board.

FINANCIAL STATEMENTS AND AUDIT

12,

The Company’s financial year shall run from 1 February to 31
January, with a period of conversion from 1 May 2001 to 31
January 2002.

13.
The Company’s Annual Reports shall be audited by one or
more state-authorized public accountants elected by the sha-

reholders at the General Meeting to serve for one year at a
time.

14.

The Annual Report shall be presented in compliance with the
International Financial Reporting Standards (IFRS), as appro-
ved by the EU, and in accordance with Danish disclosure re-
quirements for annual reports prepared by listed companies. If
a loss relating to any preceding year has remained unbalanced,
then any profit shall first be applied to balance off such loss.

Any profit available for distribution shall be distributed as re-
solved by the shareholders at the General Meeting at the re-
commendation of the Supervisory Board.

The foregoing Articles of Association were adopted at the
Company’s Annual General Meeting on 25 May 2010, as sub-
sequently amended in respect of Article 2 D by a Supervisory
Board resolution of 4 June 2010, including the Supervisory
Board’s endorsement of 23 June 2010.

Morten Jensen Attorney-at-law
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. 1 INTRODUCTION TO FINANCIAL INFORMATION

The following consolidated interim financial statements as at and for the three months ended 30 April 2010 are an extract from the
Company’s official interim report as at and for the three months ended 30 April 2010 with comparative figures as at and for the three
months ended 30 April 2009, prepared in accordance with IAS 34 as adopted by the EU and additional Danish disclosure requirements
for interim reports of listed companies.

The official interim report as at and for the three months ended 30 April 2010 comprises a management’s review, interim financial state-
ments for the parent company, TK Development A/S, consolidated financial statements for the Company and notes thereto. The interim
financial statements included in this Prospectus comprise consolidated interim financial statements for the Company and notes thereto.
The consolidated interim financial statements included in this Prospectus do not comprise a management’s review, as this is included in
the Prospectus by reference to the official interim report. See “Information incorporated by reference”.

The official interim report as at and for the three months ended 30 April 2010 for the Company presented by the Board of Directors has
been neither audited nor reviewed.

The following consolidated financial statements as at and for the financial years ended 31 January 2010 (FY 2009/10) and 31 January
2009 (FY 2008/09), respectively, are an extract from the Company’s official annual report as at and for the financial year ended 31 Ja-
nuary 2010 with comparative figures as at and for the financial year ended 31 January 2009, prepared in accordance with International
Financial Reporting Standards (“IFRS”) as adopted by the EU and additional Danish disclosure requirements for annual reports of listed
companies.

The consolidated financial statements as at and for the financial year ended 31 January 2008 (FY 2007/08) are an extract from the
Company’s official annual report for FY 2008/09 with comparative figures for FY 2007/08, prepared in accordance with International
Financial Reporting Standards (“IFRS”) as adopted by the EU and additional Danish disclosure requirements for annual reports of listed
companies, except for the statement of financial position for FY 2007/08, which is an extract from the Company’s official annual report
for FY 2009/10 with comparative figures for the statement of financial position for FY 2007/08, prepared in accordance with Interna-
tional Financial Reporting Standards (“IFRS”) as adopted by the EU and additional Danish disclosure requirements for annual reports
of listed companies.

The consolidated financial statements have been restated retrospectively for changes to accounting policies and reclassifications made in

FY 2009/10 and FY 2008/09.

The official annual reports for FY 2009/2010 and FY 2008/09 comprise a management’s review, financial statements for the parent
company, TK Development A/S, consolidated financial statements for the Company and notes thereto. The consolidated financial state-
ments included in this Prospectus comprise consolidated financial statements for the Company and notes thereto. The consolidated fi-
nancial statements included in this Prospectus do not comprise a management’s review, as this is included in the Prospectus by reference
to the official annual reports. See “Information incorporated by reference”.

The official annual reports of the Company for FY 2007/08 and FY 2008/09 and consolidated and parent company financial statements
for FY 2009/10 prepared by Management are audited. The auditors’ reports in respect of the annual report for FY 2007/08 dated 24
April 2008, in respect of the annual report for FY 2008/09 dated 24 April 2009 and in respect of the consolidated and parent company
financial statements for FY 2009/10 dated 22 April 2010 are unqualified and without emphasis of matter.

The Prospectus contains no other information that has been audited.
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. 2 INFORMATION INCORPORATED BY REFERENCE

The additional information explicitly listed in the table below has been incorporated by reference in the Prospectus pursuant to section
18 of the Prospectus Order. Direct and indirect references in the reports to other documents or websites are not incorporated by refe-
rence and do not form part of the Prospectus. The reports speak only as of the date of their respective publications and have not been
updated and in some cases they have been made superfluous by the information in this Prospectus. Prospective investors in the Preemp-
tive Rights, the New Shares or the Existing Shares should assume that the information in this Prospectus as well as the information TK
Development incorporates by reference, is accurate as of the dates on the front cover of those documents only.

The Group’s business, financial condition, cash flows and results of operations may have changed since those dates.

Prospective investors in the Preemptive Rights, the New Shares or the Existing Shares are encouraged to read the information incorpo-

rated by reference in conjunction with the cautionary statements in “Forward-looking statements” and in conjunction with “Risk fac-
»

tors”.

The official annual reports for FY 2007/08, FY 2008/09, and FY 2009/10, respectively, comprise management’s reviews and financial
statements for the parent company, TK Development A/S.

The official interim report for the three months ended 30 April 2010 with comparative figures for the three months ended 30 April 2009

contains a managements review.

The information herein is incorporated in this Prospectus by reference as set out in the cross reference table below, and is available for
inspection at TK Development’s address, Vestre Havnepromenade 7, DK-9000 Aalborg, Denmark and at the Company’s website www.
tk-development.dk.

Disclosure element Reference Page(s)

Management’s review for the three months ended 30 April 2010 TK Development A/S’ unaudited interim report
for the three months ended 30 April 2010 5-15

TK Development A/S’ management’s review for FY 2007/08 TK Development A/S’ annual report for FY
2007/08 7-28

TK Development A/S’ consolidated and parent company financial statements for ~ TK Development A/S’ annual report for FY

FY 2007/08 2007/08 62-119
TK Development A/S’ annual report for FY

TK Development A/S’ management’s statement for FY 2007/08 2007/08 60
TK Development A/S’ annual report for FY

TK Development A/S’ auditors report for FY 2007/08 2007/08 61
TK Development A/S’ annual report for FY

TK Development A/S’ management’s review for FY 2008/09 2008/09 7-28

TK Development A/S’ consolidated and parent company financial statements for ~ TK Development A/S’ annual report for FY

FY 2008/09 2008/09 58-115
TK Development A/S’ annual report for FY

TK Development A/S’ management’s statement for FY 2008/09 2008/09 56
TK Development A/S’ annual report for FY

TK Development A/S’ auditors’ report for FY 2008/09 2008/09 57
TK Development A/S’ annual report for FY

TK Development A/S’ management’s review for FY 2009/10 2009/10 8-33

TK Development A/S’ consolidated and parent company financial statements for ~ TK Development A/S’ annual report for FY

FY 2009/10 2009/10 62-122
TK Development A/S’ annual report for FY

TK Development A/S’ management’s statement for FY 2009/10 2009/10 60
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. 3 UNAUDITED INTERIM CONSOLIDATED FINANCIAL STATEMENTS AS AT AND
FORTHE THREE MONTHS ENDED 30 APRIL 2010 WITH COMPARATIVE FIGURES
AS AT AND FOR THE THREE MONTHS ENDED 30 APRIL 2009

3.1 STATEMENT BY THE MANAGEMENT

The Board of Directors and the Executive Board have today considered and adopted the interim report of TK Development A/S for the
three months ended 30 April 2010.

The interim report, which is unaudited, is presented in accordance with IAS 34, Interim Financial Reporting as adopted by the EU and
additional Danish disclosure requirements for interim reports of listed companies.

We consider the accounting policies applied to be appropriate, and, in our opinion, the interim report gives a true and fair view of the
Group’s financial position at 30 April 2010 and of the results of the Group’s operations and cash flows for the three months ended 30
April 2010.

We consider the management’s review to include a fair review of the development and performance of the Group’s business and finan-

cial affairs, the results for the period and the Group’s overall financial position, together with a description of the principal risks and
uncertainties that it faces.

Aalborg, 30 June 2010

Executive Board

Robert Andersen
(Executive Vice President)

Frede Clausen
(President and CEQ)

Board of Directors

Niels Roth Torsten Erik Rasmussen Kurt Daell
(Chairman) (Deputy Chairman)
Per Sendergaard Pedersen Jesper Jarlbek Jens Erik Christensen
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3.2 INCOME STATEMENT AND STATEMENT OF COMPREHENSIVE INCOME

Ql Ql
(DKKm) Note 2010/11 2009/10
Revenue 159.7 49.6
External direct project costs 2 -94.0 -27.5
Value adjustment of investment properties, net 1.5 3.5
Gross profit/loss 67.2 25.6
Other external expenses 9.3 9.6
Staff costs 22.5 26.6
Total 31.8 36.2
Operating profit/loss before financing, depreciation and amortisation (EBITDA) 35.4 -10.6
Depreciation, amortisation and impairment of non-current assets 0.9 1.1
Operating profit/loss before financing (EBIT) 34.5 -11.7
Income from investments in associates 0.7 0.1
Financial income 8.1 7.6
Financial expenses -16.9 -11.4
Total -8.1 -3.7
Profit/loss before tax 26.4 -15.4
Tax on profit/loss for the period 6.9 3.4
Profit/loss for the period 19.5 -12.0
Statement of comprehensive income
Profit/loss for the period 19.5 -12.0
Foreign exchange adjustment, foreign operations 12.5 16.3
Tax on foreign exchange adjustment -0.1 0.4
Value adjustment of hedging instruments 0.0 0.0
Comprehensive income for the period 31.9 4.7
Earnings per share, DKK
Earnings per share (EPS) of nom. DKK 20 0.7 -0.4
Diluted earnings per share (EPS-D) of nom. DKK 20 0.7 -0.4
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3.3 BALANCE SHEET

ASSETS

(DKKm) 30.04.2010 31.01.2010 30.04.2009

Non-current assets

Goodwill 33.3 33.3 33.3
Intangible assets 33.3 33.3 33.3
Investment properties 356.6 355.1 369.8
Other fixtures and fittings, tools and equipment 8.9 9.2 13.5
Property, plant and equipment 365.5 364.3 383.3
Investments in associates 25.4 24.7 24.2
Other securities and investments 1.2 1.3 1.3
Deferred tax assets 286.0 284.9 269.0
Other non-current assets 312.6 310.9 294.5
Total non-current assets 711.4 708.5 711.1

Current assets

Projects in progress or completed 3,380.5 3,253.5 2,776.5
Trade receivables 116.6 106.5 122.1
Amounts owed by associates 2.9 2.9 8.0
Contract work in progress 18.0 17.8 0.0
Other receivables 120.4 125.7 162.6
Prepayments 16.1 17.4 22.5
Total receivables 274.0 270.3 315.2
Securities 4.0 4.0 4.0
Deposits in blocked and escrow accounts 105.9 63.5 86.6
Cash and cash equivalents 107.3 77.5 63.0
Total current assets 3,871.7 3,668.8 3,245.3
ASSETS 4,583.1 4,377.3 3,956.4
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LIABILITIES AND EQUITY

(DKKm) 30.04.2010 31.01.2010 30.04.2009
Equity

Share capital 560.9 560.9 560.9
Other reserves 34.2 21.8 -19.6
Retained earnings 1,031.1 1,010.7 970.8
Total equity 1,626.2 1,593.4 1,512.1
Liabilities

Credit institutions 121.3 26.0 107.1
Provisions 12.2 14.7 10.3
Deferred tax liabilities 61.8 59.2 42.4
Other debt 3.9 3.9 2.4
Total non-current liabilities 199.2 103.8 162.2
Credit institutions 2,366.0 2,298.0 1,757.2
Trade payables 130.8 144.1 284.4
Prepayments received from customers 0.0 4.0 2.6
Provisions 22.2 24.9 10.5
Provisions 19.1 14.2 6.4
Other debt 205.8 185.8 212.0
Deferred income 13.8 9.1 9.0
Total current liabilities 2,757.7 2,680.1 2,282.1
Total liabilities 2,956.9 2,783.9 2,444.3
LIABILITIES AND EQUITY 4,583.1 4,377.3 3,956.4

F7



3.4 STATEMENT OF CHANGES IN EQUITY

The share capital of TK Development A/S is not divided into classes and consists of 28,043,810 shares of DKK 20 each (nominal value DKK

560,876,200).

(DKKm) Share capital Other reserves Retained earnings Total equity
Equity at 1 February 2009 560.9 -36.3 981.4 1,506.0
Comprehensive income for the period 0.0 16.7 -12.0 4.7
Dividend 0.0 0.0 0.0 0.0
Share-based payment 0.0 0.0 1.4 1.4
Equity at 30 April 2009 560.9 -19.6 970.8 1,512.1
Equity at 1 February 2010 560.9 21.8 1,010.7 1,593.4
Comprehensive income for the period 0.0 12.4 19.5 31.9
Dividend 0.0 0.0 0.0 0.0
Share-based payment 0.0 0.0 0.9 0.9
Equity at 30 April 2010 560.9 34.2 1,031.1 1,626.2
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3.5 CASH FLOW STATEMENT

(DKKm) Q12010/11 Q1 2009/10
Profit/loss before financing 34.5 -11.7
Adjustment for non-cash items:
Value adjustment, investment properties, net -1.5 -3.5
Depreciation and amortisation 0.8 11l
Warrants 0.9 1.4
Provisions 2.3 -2.1
Market value adjustments 5.7 -4.1
Increase/decrease in investments in projects, etc. -85.8 -184.9
Increase/decrease in receivables -0.9 21.2
Changes in deposits in blocked and escrow accounts -42.6 29.6
Increase/decrease in payables and other debt 2.3 38.7
Cash flows from operating activities before net financials and tax -84.3 -114.3
Interest paid, etc. -31.7 -30.6
Interest received, etc. 0.8 1.8
Income tax paid -10.9 -15.1
Cash flows from operating activities -126.1 -158.2
Purchase of property, plant and equipment -0.3 -0.6
Sale of property, plant and equipment 0.0 0.5
Investment in investment properties -0.1 0.0
Purchase of securities and investments 0.0 0.0
Cash flows from investing activities -0.4 -0.1
Repayment, long-term financing -0.3 -0.1
Raising of long-term financing 95.6 0.0
Raising of project financing 193.9 145.6
Reduction of project financing/repayments, credit institutions -135.7 -35.2
Cash flows from financing activities 153.5 110.3
Cash flows for the period 27.0 -48.0
Cash and cash equivalents, beginning of period 77.5 111.0
Market value adjustment of cash and cash equivalents 2.8 0.0
Cash and cash equivalents, end of period 107.3 63.0

The figures in the cash flow statement cannot be inferred from the consolidated financial statements alone.
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3.6 NOTES TO THE FINANCIAL STATEMENTS
Note 1. Segment information

TK Development’s internal reporting is divided into the two business units, TKD Nordeuropa and Euro Mall Holding, as well as the
remaining activities in TK Development, the parent company. Segment information is disclosed accordingly.

(DKKm) TKD Nordeuropa Euro Mall Holding TKD Elimination Total
30.04.2010

Revenue 127.9 292 2.6 0.0 159.7
Profit/loss after tax 114 5.3 2.5 0.0 19.5
Segment assets 1,756.4 2,001.8 2,191.8 -1,366.9 4,583.1
Segment liabilities 1,377 .4 1,170.3 565.5 -156.4 2,956.8
30.04.2009

Revenue 26.9 20.2 2.5 0.0 49.6
Profit/loss after tax -8.9 7.2 -10.3 0.0 -12.0
Segment assets 1,494.7 1,668.6 2,082.9 -1,289.8 3,956.4
Segment liabilities 1,102.2 829.9 570.8 -58.6 2,444.3

Note 2. External direct project costs

(DKKm) Q12010/11 Q1 2009/10
Project costs 94.0 27.5
Impairment losses on projects in progress or completed 0.0 0.0
Reversal of impairment losses on projects in progress or completed 0.0 0.0
Total external direct project costs 94.0 27.5
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Note 3. Share-based payment

'The Group has two incentive schemes. For a more detailed description, see the Group’s annual report for FY 2009/10.

'The development in outstanding warrants is shown below:

Number of warrants 30.04.2010 31.01.2010 30.04.2009
Outstanding warrants, beginning of period 1,350,000 1,376,000 1,376,000
Granted during the financial year 0 0 0
Lapsed due to termination of employment 0 -26,000 0
Exercised during the financial year 0 0 0
Outstanding warrants, end of period 1,350,000 1,350,000 1,376,000
Number of warrants exercisable at the balance sheet date 676,000 676,000

Share-based payment recognised in the income statement 0.9 3.9 1.4

Note 4. Changes to contingent assets and contingent liabilities

Since the latest published annual report, no significant changes have occurred to the Group’s contingent assets or contingent liabilities.

Note 5. Related party transactions
The Company has no related parties exercising control.
Related parties exercising significant influence on the Company and the Group are:

* Board of Directors and Executive Board (and their related parties)
¢ Joint ventures and associates

(DKKm) 30.04.2010 31.01.2010 30.04.2009
Board of Directors and Executive Board (and their related parties)

Number of shares owned 2,382,628 2,382,628 2,382,934
Obligation towards Executive Board, employee bonds 1.5 1.5 1.5
Joint ventures and associates

Fees from joint ventures 0.0 0.3 0.1
Interest income from joint ventures 1.7 5.0 0.2
Interest expenses, joint ventures -0.9 o7 -1.1
Interest income from associates 0.0 0.3 0.1
Amounts owed by associates 25.8 2.9 8.0
Amounts owed by joint ventures 88.9 87.1 104.6
Amounts owed to joint ventures 111.4 110.1 115.4




. 4 CONSOLIDATED FINANCIAL STATEMENTS AS AT AND FOR THE FINANCIAL
YEARS ENDED 31 JANUARY 2008 (FY 2007/08), 31 JANUARY 2009
(FY 2008/09) AND 31 JANUARY 2010 (FY 2009/10)

4.1 STATEMENT BY THE MANAGEMENT

The Board of Directors and the Executive Board have considered and adopted the official annual reports of TK Development A/S as at
and for the financial years ended 31 January 2008 (FY 2007/08), 31 January 2009 (FY 2008/09), and 31 January 2010 (FY 2009/10)
on 24 April 2008, 24 April 2009 and 22 April 2010, respectively. The consolidated financial statements included in this Prospectus have
been prepared for the Offering and as at and for the financial years ended 31 January 2009 (FY 2008/09) and 31 January 2010 (FY
2009/10), respectively, have been extracted from the Company’s official annual report as at and for the financial year ended 31 January
2010 with comparative figures as at and for the financial year ended 31 January 2009, prepared in accordance with International Finan-
cial Reporting Standards (“IFRS”) as adopted by the EU and additional Danish disclosure requirements for annual reports of listed
companies. The financial statements as at and for the financial year ended 31 January 2008 (FY 2007/08) herein have been extracted
from the Company’s official annual report as at and for the financial year ended 31 January 2009 (FY 2008/09) with comparative figures
for FY 2007/08, prepared in accordance with International Financial Reporting Standards (“IFRS”) as adopted by the EU and additional
Danish disclosure requirements for annual reports of listed companies, except for the statement of financial position for FY 2007/08
which is an extract from the Company’s official annual report for FY 2009/10 with comparative figures for the statement of financial
position for FY 2007/08, prepared in accordance with International Financial Reporting Standards (“IFRS”) as adopted by the EU and
additional Danish disclosure requirements for annual reports of listed companies.

The consolidated financial statements have been restated retrospectively for changes to accounting policies and reclassifications made in
FY 2009/10 and FY 2008/09.

We consider the accounting policies applied to be appropriate, and, in our opinion, the consolidated financial information gives a true

and fair view of the results of the Group’s operations and cash flows for FY 2007/08, FY 2008/09 and FY 2009/10.

Copenhagen, 5 August 2010

Executive Board

Frede Clausen Robert Andersen
(President and CEO) (Executive Vice President)

Board of Directors

Niels Roth Torsten Erik Rasmussen Kurt Daell
(Chairman) (Deputy Chairman)
Per Sendergaard Pedersen Jesper Jarlbek Jens Erik Christensen
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4.2 REPORT BY THE INDEPENDENT AUDITORS ON THE CONSOLIDATED FINANCIAL STATEMENTS FOR
THE FINANCIAL YEARS ENDED 31 JANUARY 2010 (FY 2009/10), 31 JANUARY 2009 (FY 2008/09) AND 31
JANUARY 2008 (FY 2007/08)

To the readers of this Prospectus

We have audited the official annual reports for the financial years ended 31 January 2008 (FY 2007/08) and 31 January 2009 (FY
2008/09) and the consolidated financial statements and parent financial statements for the financial year ended 31 January 2010 (FY
2009/10) presented and published by the Management of TK Development A/S, from which the consolidated financial statements on
pages F15 — F67 have been extracted. We conducted our audit of the annual reports for FY 2007/08 and FY 2008/09 and the consoli-
dated financial statements and parent financial statements for FY 2009/10 in accordance with Danish and International Standards on
auditing. In our auditors’ reports on the annual report for FY 2007/08 dated 24 April 2008, on the annual report for FY 2008/09 dated
24 April 2009 and on the consolidated financial statements and parent financial statements for FY 2009/10 dated 22 April 2010 we
expressed an unmodified opinion.

Our auditors’ report on the consolidated financial statements and parent financial statements for FY 2009/10 dated 22 April 2010 is
represented below:

”To the shareholders of TK Development A/S

Auditors’ report on the consolidated and parent company financial statements

We have audited the consolidated financial statements and the financial statements of TK Development A/S for the financial
year 1 February 2009 — 31 January 2010, which comprise income statement, statement of comprehensive income, balance sheet,
statement of changes in equity, cash flow statement and notes, including accounting policies, for the Group as well as the Parent
Company. The consolidated and parent company financial statements are presented in accordance with International Financial
Reporting Standards (IFRS), as adopted by the EU, and additional Danish disclosure requirements for listed companies.

The Supervisory and Executive Boards’ responsibility for the consolidated and parent company financial
statements

The Supervisory and Executive Boards are responsible for the preparation and fair presentation of consolidated and parent
company financial statements in accordance with International Financial Reporting Standards, as adopted by the EU, and ad-
ditional Danish disclosure requirements for listed companies. This responsibility includes: designing, implementing and main-
taining internal control relevant to the preparation and fair presentation of consolidated and parent company financial state-
ments 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 circumstances.

Auditors’ responsibility and basis of opinion

Obur responsibility is to express an opinion on the consolidated and parent company financial statements based on our audit. We
conducted our audit in accordance with Danish and International Standards on Auditing. Those standards require that we com-
ply with ethical requirements and plan and perform the audit to obtain reasonable assurance whether the consolidated and pa-
rent company financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated and
parent company financial statements. The procedures selected depend on the auditor’s judgement, including the assessment of
the risks of material misstatement of the consolidated and parent company financial statements, whether due 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 consolidated and parent company financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting estimates made by the
Supervisory and Executive Boards, as well as evaluating the overall presentation of the consolidated and parent company finan-
cial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Our audit has not resulted in any qualification.




Opinion

In our opinion, the consolidated and parent company financial statements give a true and fair view of the Group’s and Parent
Company’s financial position at 31 January 2010 and of the results of the Group’s and Parent Company’s operations and cash
flows for the financial year 1 February 2009 — 31 January 2010 in accordance with International Financial Reporting Standards,
as adopted by the EU, and additional Danish disclosure requirements for listed companies.

Statement on the management’s review
In addition, the Supervisory and Executive Boards are responsible for preparing a Management’s review, which contains a fair
presentation in compliance with the Danish Financial Statements Act.

Our audit did not include the Management’s review, but as required by the Danish Financial Statements Act, we have read the
Management’s review. We have not performed any other procedures in addition to our audit of the consolidated and parent
company financial statements.

On this basis, it is our opinion that the information given in the Management’s review is consistent with the consolidated and
parent company financial statements.”

We did not carry out any additional audit procedures after 22 April 2010.

Management is responsible for the correct extraction of the consolidated financial statements on pages F15 — F67 from the annual re-
ports for FY 2007/08 and FY 2008/09 and the consolidated financial statements and parent financial statements for FY 2009/10. Our
responsibility is based on our work to express an opinion on the extraction of the consolidated financial statements from the published
annual reports for FY 2007/08 and FY 2008/09 and the consolidated financial statements and parent financial statements for FY
2009/10.

Basis of opinion

We have planned and conducted our procedures in accordance with Danish Standard on Auditing RS 800 “The Independent Auditor’s
Report on Special Purpose Audit Engagements” to obtain reasonable assurance that the consolidated financial statements of pages F15
— F67 in all material respects are in accordance with the published annual reports for FY 2007/08 and 2008/09 and the consolidated
financial statements and parent financial statements for FY 2009/10, from which they have been extracted.

Opinion

In our opinion, the consolidated financial statements on pages F15 — F67 are, in all material respects, in accordance with the published
annual reports for FY 2007/08 and FY 2008/09 and the consolidated financial statements and parent financial statements for FY
2009/10, from which they have been extracted.

Copenhagen, 5 August 2010

DELOITTE

Statsautoriseret Revisionsaktieselskab

Lars Andersen Jesper Jorgensen
State Authorised State Authorised
Public Accountant Public Accountant

Aalborg, 5 August 2010

NIELSEN & CHRISTENSEN

Statsautoriseret Revisionspartnerselskab

Marian Fruergaard Per Laursen
State Authorised State Authorised
Public Accountant Public Accountant
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4.3 INCOME STATEMENT AND STATEMENT OF COMPREHENSIVE INCOME

(DKKm) Note 2009/10 2008/09 2007/08
Revenue 4 1,369.9 1,052.4 2,586.8
External direct project costs 5 -1,158.5 -735.1 -2,077.5
Value adjustment, investment properties, net 18 -10.9 57.7 44.5
Gross profit/loss 200.5 375.0 553.8
Other external expenses 38.6 46.7 47.8
Staff costs 99.9 120.6 110.6
Total 138.5 167.3 158.4
Profit/loss before financing, depreciation and amortisation (EBITDA) 62,0 207.7 395.4
Depreciation, amortisation and impairment of non-current assets 45 6.0 8.6
Profit/loss before financing 57.5 201.7 386.8
Income from investments in associates 10 -0.2 -0.3 0.3
Financial income 12 10.6 61.5 60.4
Financial expenses 13 -28.5 -94.9 -102.1
Total -18.1 -33.7 -41.4
Profit/loss before tax 39.4 168.0 345.4
Tax on profit/loss for the year 14 14.0 12.8 73.5
Profit/loss for the year 25.4 155.2 271.9
Distributed as follows:

Shareholders of TK Development A/S 25.4 155.2 249.5
Minority interests 0.0 0.0 22.4
Profit/loss for the year 25.4 155.2 271.9
Statement of comprehensive income

Profit/loss for the year 25.4 155.2 271.9
Foreign exchange adjustment, foreign operations 32.5 -62.6 36.9
Tax on foreign exchange adjustment -5.8 0.7 0.8
Value adjustment of hedging instruments 31.4 -31.4 0.0
Tax on value adjustment of hedging instruments 0.0 0.0 0.0
Value adjustment of available-for-sale financial assets -0.1 0.0 0.0
Comprehensive income for the year 83.5 61.8 309.6
Distributed as follows:

Shareholders of TK Development A/S 83.5 61.8 284.3
Minority interests 0.0 0.0 25.3
Comprehensive income for the year 83.5 61.8 309.6
Earnings per share, DKK

Earnings per share (EPS) of nom. DKK 20 15 0.9 5.5 8.9
Diluted earnings per share (EPS-D) of nom. DKK 20 15 0.9 5.5 8.8




4.4 BALANCE SHEET

ASSETS

(DKKm) Note 31.1.2010 31.1.2009 31.1.2008

Non-current assets

Goodwill 17 33.3 33.3 31.3
Intangible assets 33.3 33.3 31.3
Investment properties 18 355.1 366.5 584.6
Other fixtures and fittings, tools and equipment 19 9.2 14.3 14.2
Property, plant and equipment 364.3 380.8 598.8
Investments in associates 10 24.7 24.1 23.9
Other securities and investments 20 1.3 1.3 8.9
Deferred tax assets 21 284.9 265.7 266.0
Other non-current assets 310.9 291.1 298.8
Total non-current assets 708.5 705.2 928.9

Current assets

Projects in progress or completed 22 3,253.5 2,541.3 1,998.3
Trade receivables 23 106.5 154.2 220.1
Amounts owed by associates 2,9 8.4 8.4
Contract work in progress 24 17.8 3.7 0.0
Other receivables 125.7 160.3 256.5
Prepayments 17.4 10.8 10.3
Total receivables 270.3 337.4 495.3
Securities 25 4.0 5.0 4.0
Deposits in blocked and escrow accounts 26 63.5 116.2 322.4
Cash and cash equivalents 77.5 111.0 322.0
Total current assets 3,668.8 3,110.9 3,142.0
ASSETS 4,377.3 3,816.1 4,070.9
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LIABILITIES AND EQUITY

(DKKm) Note 31.1.2010 31.1.2009 31.1.2008
Equity

Share capital 27 560.9 560.9 560.9
Other reserves 28 21.8 -36.3 57.1
Retained earnings 1,010.7 981.4 821.9
Shareholders’ share of equity 1,593.4 1,506.0 1,439.9
Minority interests 0.0 0.0 93.9
Total equity 1,593.4 1,506.0 1,533.8
Liabilities

Credit institutions 29 26.0 107.2 408.3
Provisions 30 14.7 10.9 21.9
Deferred tax liabilities 32 59.2 43.3 52.3
Other debt 33 3.9 2.5 0.0
Total non-current liabilities 103.8 163.9 482.5
Credit institutions 29 2,298.0 1,639.2 1,348.3
Trade payables 144.1 224.0 381.7
Prepayments received from customers 4.0 0.0 52.8
Income tax 24.9 26.8 67.0
Provisions 30 14.2 7.6 11.1
Other debt 33 185.8 234.7 187.9
Deferred income 9.1 13.9 5.8
Total current liabilities 2,680.1 2,146.2 2,054.6
Total liabilities 2,783.9 2,310.1 2,537.1
LIABILITIES AND EQUITY 4,377.3 3,816.1 4,070.9




4.5 STATEMENT OF CHANGES IN EQUITY

TK
Development’s
Retained  shareholders’ Minority

(DKKm) Share capital Other reserves earnings share of equity interests  Total equity
Equity at 1 February 2007 560.9 157.1 4357 1,153.7 137.2 1,290.9
Comprehensive income for the year 0.0 79.3 205.0 284.3 253 309.6
Transferred to free reserves 0.0 -179.3 179.3 0.0 0.0 0.0
Dividend 0.0 0.0 0.0 0.0 0.0 0.0
Share-based payment 0.0 0.0 1.9 1.9 0.0 1.9
Disposal in connection with increased

share in subsidiary 0.0 0.0 0.0 0.0 -68.6 -68.6
Equity at 31 January 2008 560.9 57.1 821.9 1,439.9 93.9 1,533.8
Comprehensive income for the year 0.0 -93.4 155.2 61.8 0.0 61.8
Dividend 0.0 0.0 0.0 0.0 -20.0 -20.0
Share-based payment 0.0 0.0 4.3 4.3 0.0 4.3
Disposal in connection with increased

share in subsidiary 0.0 0.0 0.0 0.0 -73.9 -73.9
Equity at 31 January 2009 560.9 -36.3 981.4 1,506.0 0.0 1,506.0
Comprehensive income for the year 0.0 58.1 25.4 83.5 0.0 83.5
Dividend 0.0 0.0 0.0 0.0 0.0 0.0
Share-based payment 0.0 0.0 3.9 3.9 0.0 3.9
Equity at 31 January 2010 560.9 21.8 1,010.7 1,593.4 0.0 1,593.4
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4.6 CASH FLOW STATEMENT

(DKKm) 2009/10 2008/09 2007/08
Profit/loss before financing 57.5 201.7 386.8
Adjustment for non-cash items:
Value adjustment, investment properties, net 10.9 -57.7 -44.5
Depreciation and amortisation 4.2 5.6 8.4
Provisions 9.9 -14.5 -35.1
Market value adjustments -6.5 -9.4 6.0
Increase/decrease in investments in projects, etc. -521.8 -577.2 -385.4
Increase/decrease in receivables 71.9 118.2 174.8
Change in deposits in blocked and escrow accounts 52.8 206.2 88.6
Increase/decrease in payables and other debt -108.5 -136.6 186.5
Cash flows from operating activities before net financials and tax -429.6 -263.7 386.1
Interest paid, etc. -128.8 -139.9 -168.5
Interest received, etc. 5.3 23.4 37.7
Income tax paid -29.7 -51.2 -24.1
Cash flows from operating activities -582.8 -431.4 231.2
Purchase of property, plant and equipment -1.0 -8.3 -6.3
Sale of property, plant and equipment 2.1 1.1 2.3
Investments in investment properties 0.0 0.0 -6.6
Sale of investment properties 0.0 276.0 0.0
Increased ownership in Euro Mall Holding A/S 0.0 -96.8 -70.8
Purchase of securities and investments -0.7 -0.5 -0.4
Sale of securities and investments 0.0 7.6 25.3
Cash flows from investing activities 0.4 179.1 -56.5
Repayment, long-term financing -1.2 -56.9 -59.9
Raising of long-term financing 0.0 0.0 188.5
Raising of project financing 704.1 229.1 950.7
Reduction of project financing/repayments, credit institutions -160.2 -114.5 -1,122.8
Cash flows from financing activities 542.7 57.7 -43.5
Cash flows for the year -39.7 -194.6 131.2
Cash and cash equivalents, beginning of year 111.0 322.0 190.1
Market value adjustment of cash and cash equivalents 6.2 -16.4 0.7
Cash and cash equivalents, end of year 77.5 111.0 322.0

The figures in the cash flow statement cannot be inferred from the consolidated financial statements alone.




4.7 NOTES TO THE FINANCIAL STATEMENTS

Note 1. Accounting policies

The consolidated and parent company financial statements for FY2009/10 for the Group and TK Development A/S, respectively, are
presented in compliance with International Financial Reporting Standards (“IFRS”), as adopted by the EU and additional Danish dis-
closure requirements for annual reports of listed companies; see the Executive Order on IFRS issued in pursuance of the Danish Finan-
cial Statements Act.

The annual report also complies with International Financial Reporting Standards (“IFRS”) issued by IASB.

All figures in the annual report are presented in DKK millions, unless otherwise stated. DKK is the presentation currency for the Group’s
activities and the functional currency of the parent company.

The annual report is presented on the basis of historical cost, with the exception of investment properties, derivative financial instru-
ments and financial assets classified as available for sale, which are measured at fair value.

Implementation of new and amended financial reporting standards and IFRIC interpretations
The annual report for FY 2009/10 has been presented in accordance with the financial reporting standards (IFRS/IAS) and IFRIC in-
terpretations applicable for financial years beginning on or after 1 February 2009.

The implementation of new and amended financial reporting standards and interpretations in the annual report for FY 2009/10 has not
impacted recognition and measurement in the consolidated financial statements. Thus, the new standards and interpretations have no
effect on earnings per share or diluted earnings per share.

The implementation of IFRS 8, Operating Segments, has resulted in changes to the segment disclosures in the notes. The definition of
segments has been changed: previously it was based on geographical areas, comprising Central and Northern Europe, whereas it is now
based on the internal reporting, which is divided into two business units, TKD Nordeuropa and Euro Mall Holding, and the remaining
business activities in TK Development, the parent company.

The implementation of the revised IAS 1, Presentation of Financial Statements, has resulted in changes to the presentation of primary
statements, which now include a statement of comprehensive income. The statement of changes in equity has been adjusted accor-
dingly. The comparative figures have been restated to reflect these changes.

The accounting policies applied to the parent company financial statements have been changed following the implementation of the
revised IAS 27, Consolidated and Separate Financial Statements, in that dividends received from subsidiaries, associates and/or jointly
controlled enterprises must always be recognised in the income statement. The change has effect from FY 2009/10. The standard has
been implemented in accordance with the implementation provisions with effect for FY 2009/10 and future financial years, and there-
fore does not involve any restatement of the comparative figures.

Compared to the consolidated and parent company financial statements for 2008/09, deposits in blocked and escrow accounts have been
reclassified. Such deposits were previously included in cash and cash equivalents, but are now presented in a separate line in the balance
sheet. Comparative figures have been restated to reflect this reclassification. Therefore, the consolidated and parent company financial
statements also present a statement of financial position (balance sheet) as at the beginning of the comparative year in accordance with
the requirements of IAS 1. Notes are shown for the balance sheet items changed as at 1 February 2008, while the remaining notes are
unchanged compared to the previously published annual reports.
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Note 1. Accounting policies, continued
Apart from the changes referred to above, the accounting policies have been consistently applied compared to last year and are set out
below.

Financial reporting standards and IFRIC interpretations not yet in force

At the date of publication of this annual report, a number of new or amended financial reporting standards and IFRIC interpretations
had not yet entered into force or been approved by the EU. Thus, they have not been incorporated in the annual report. The implemen-
tation of the above-mentioned standards and interpretations is not expected to materially affect the annual reports for the coming finan-
cial years, except from the impact that the revised IFRS 3 will have from FY 2010/11 on the accounting treatment of any future business
acquisitions. Reference is also made to note 39 in the consolidated financial statements.

Consolidated financial statements

The consolidated financial statements comprise the parent company, TK Development A/S, and the enterprises controlled by the parent
company. The parent company is considered to exercise control when it holds more than 50% of the voting rights, whether directly or
indirectly, or otherwise has a controlling interest.

Enterprises in which the Group holds between 20% and 50% of the voting rights, whether directly or indirectly, and thus has significant
influence, but not control, are considered associates. Enterprises jointly controlled with other investors are considered joint ventures.

Consolidated financial statements are prepared on the basis of the financial statements of the parent company and its subsidiaries by
adding together items of a uniform nature. The financial statements on which the consolidated financial statements are based are prepa-
red in accordance with the accounting policies applied by the Group. The items in the subsidiaries’ financial statements are fully recog-
nised in the consolidated financial statements.

The minority interests’ proportionate share of the profit or loss for the year is included as part of the consolidated profit or loss for the
year, and the proportionate share of equity is shown as a separate item under consolidated equity.

On consolidation, intercompany income and expenses, shareholdings, balances and dividends as well as gains on transactions between
consolidated enterprises are eliminated. Losses are eliminated to the extent that no impairment has occurred.

The consolidated financial statements include subsidiaries and associates throughout the period of ownership.

Business combinations

Newly acquired or newly established enterprises are recognised in the consolidated financial statements as from the date of acquisition
or establishment. Sold or wound-up enterprises are recognised in the consolidated income statement until the date of sale or winding
up. Comparative figures are not adjusted for newly acquired, sold or wound-up enterprises.

Upon the acquisition of new enterprises in connection with which the Group gains control of the acquired enterprise, the purchase
method is used, which means that the difference between the cost of the enterprise and the fair value of identifiable assets, liabilities and
contingent liabilities in the acquired enterprise is calculated at the acquisition date. Restructuring provisions regarding the acquired en-
terprise are only recognised in the transfer balance sheet if they constitute a liability for the enterprise acquired. The tax effect of reva-
luations made is taken into account.
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Note 1. Accounting policies, continued

The cost of an enterprise consists of the fair value of the consideration paid plus the costs directly attributable to the acquisition. If the
final determination of the consideration depends on one or more future events, adjustments are only made to cost if the relevant event
is probable and the effect on cost can be determined reliably.

Positive balances are recognised as goodwill in the balance sheet under intangible assets, and the goodwill amount is subjected to impair-
ment tests on a continuing basis. If the carrying amount of the asset exceeds the recoverable amount, it is written down to the recovera-
ble amount.

For business combinations effected before 1 February 2004, the accounting classification according to the previous accounting policies
has been retained. Thus, goodwill deriving from such business combinations is recognised on the basis of the cost recognised according
to the previous accounting policies (the Danish Financial Statements Act and Danish accounting standards), net of amortisation and
impairment until 31 January 2004. Goodwill recognised in the opening balance sheet was tested for impairment at 1 February 2004 and
continues to be subjected to impairment tests on an ongoing basis. At 31 January 2010, the carrying amount of goodwill relating to
business combinations effected before 1 February 2004 totalled DKK 29.1 million.

Gains or losses on the sale or winding up of subsidiaries and associates are determined as the difference between the selling price or the
disposal sum and the carrying amount of the net assets at the date of sale or winding up, including goodwill, accumulated foreign ex-
change adjustments recognised in other comprehensive income and the expected costs of the sale or winding up. The selling price is
measured at the fair value of the consideration received. The gain or loss calculated is recognised in profit or loss.

Associates/joint ventures in the consolidated financial statements

In the consolidated financial statements, investments in associates are recognised and measured according to the equity method, which
means that investments are measured at the proportionate share of the associates” carrying amount, determined according to the Group’s
accounting policies, with the addition of goodwill and plus or less any proportionate intercompany profits or losses.

The proportionate share of the associate’s results after tax and the proportionate elimination of unrealised intercompany profits and los-
ses are recognised in profit or loss. The proportionate share of all transactions and events recognised in the associate’s other comprehen-
sive income is recognised in consolidated comprehensive income. Investments in associates with a negative equity value are measured at
DKK 0. Receivables and other non-current financial assets considered to be part of the overall investment in the associate are written
down by any remaining negative equity value. Trade receivables and other receivables are written down to the extent that they are consi-
dered uncollectible. A provision for the remaining negative equity value is only recognised if the Group has a legal or constructive obli-
gation to meet the relevant associate’s liabilities.

Associates whose activities comprise projects within the Group’s primary sphere of activity (development and contract work), and which
are managed together with other investors in accordance with shareholders’ or similar agreements (joint ventures), are included in the
consolidated financial statements by pro rata consolidation of the associates’ financial statement items, so that a proportionate share,
equal to the participation in the associates, is included in the corresponding items in the consolidated financial statements.
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Note 1. Accounting policies, continued

Translation of foreign exchange items

A functional currency is determined for each of the reporting enterprises in the Group. The functional currency is the currency used in
the primary economic environment in which the individual reporting enterprise operates. Transactions in currencies other than the
functional currency are considered foreign exchange transactions. On initial recognition, transactions in foreign currencies are translated
into the functional currency at the exchange rates ruling at the dates of the transactions. Exchange differences arising between the ex-
change rate at the transaction date and the exchange rate at the payment date are recognised in profit or loss under financial items.

Receivables, payables and other monetary items in foreign currencies that have not been settled at the balance sheet date are translated
into the functional currency according to the exchange rates ruling at the balance sheet date. Realised and unrealised exchange gains and
losses are recognised in profit or loss as financial items. Property, plant and equipment, intangible assets, projects in progress or com-
pleted and other non-monetary assets that have been bought in foreign currencies and are measured on the basis of historical cost are
translated at the exchange rate ruling at the transaction date. Non-monetary items that are revalued at fair value are translated at the
exchange rate ruling at the date of revaluation.

When enterprises that present financial statements in a functional currency other than Danish kroner (DKK) are recognised in the con-
solidated financial statements, profit or loss items are translated on the basis of the average exchange rates for the period under review,
and balance sheet items (including goodwill) are translated on the basis of the exchange rates ruling at the balance sheet date. If the
average exchange rates for the period under review deviate significantly from the actual exchange rates at the transaction dates, the ac-
tual exchange rates are used instead. Exchange differences arising on translating foreign enterprises’ beginning-of-year equity at the ex-
change rate ruling at the balance sheet date and on translating the income statement items from the average exchange rate for the period
under review to the exchange rate at the balance sheet date are recognised in other comprehensive income. Exchange differences arising
as a result of changes recognised directly in the equity of the foreign reporting enterprise are also recognised in other comprehensive
income. Foreign exchange adjustments of intercompany accounts with foreign subsidiaries that are considered additions to/deductions
from the net investment are recognised in other comprehensive income in the consolidated financial statements, while they are recogni-
sed in profit or loss in the parent company financial statements.

When associates/joint ventures that present financial statements in a functional currency other than DKK are recognised in the consoli-
dated financial statements, income statement items are translated on the basis of the average exchange rates for the period under review,
and balance sheet items are translated on the basis of the exchange rates ruling at the balance sheet date. Exchange differences arising on
translating foreign enterprises’ beginning-of-year equity at the exchange rate ruling at the balance sheet date and on translating the in-
come statement items from the average exchange rate for the period under review to the exchange rate at the balance sheet date are re-
cognised in other comprehensive income. Exchange differences arising as a result of changes recognised directly in the equity of the
foreign reporting enterprise are also recognised in other comprehensive income.

In connection with the Group’s transition to the presentation of financial statements according to IFRS, accumulated foreign exchange
differences on the translation of foreign subsidiaries posted to equity were reset to zero in the opening balance sheet at 1 February 2004,
such that only exchange differences arising after 1 February 2004 appear from the item “Reserve for foreign exchange adjustments” under

equity

Derivative financial instruments

On initial recognition, derivative financial instruments are measured at fair value at the settlement date. Costs that are directly attribu-
table to the purchase or issuance of the individual financial instrument (transaction costs) are added to the fair value on initial recogni-
tion, unless the financial asset or liability is measured at fair value with fair value adjustments recognised in profit or loss.
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Note 1. Accounting policies, continued

After initial recognition, the derivative financial instruments are measured at fair value at the balance sheet date. Positive and negative
fair values of derivative financial instruments are recognised under other receivables and other debrt, respectively.

Changes in the fair value of derivative financial instruments that are classified as and meet the conditions for fair value hedging of a re-
cognised asset or liability are recognised in profit or loss together with changes in the value of the hedged asset or liability.

Changes in the fair value of derivative financial instruments that are classified as and meet the conditions for effective hedging of future
transactions are recognised in other comprehensive income. Any ineffective portion is recognised immediately in profit or loss. When
the hedged transactions are realised, the accumulated changes are recognised as part of the cost of the relevant transactions.

Changes in the fair value of derivative financial instruments that are used to hedge net investments in foreign subsidiaries are recognised
in other comprehensive income to the extent that the hedge is effective. Any ineffective portion is recognised immediately in profit or
loss. When the relevant foreign enterprise is sold, the accumulated changes in value are transferred to profit or loss.

Derivative financial instruments that do not qualify for hedge accounting are considered trading portfolios and are measured at fair va-
lue, with fair value adjustments being recognised in profit or loss under financial items on a continuing basis.

Share-based incentive schemes

The Group’s incentive schemes are equity-based warrant schemes. The equity-based incentive schemes are measured at the fair value of
the options at the time of allocation and are recognised in profit or loss under staff costs over the vesting period. A corresponding amount
is recorded directly in equity.

In connection with initial recognition of the share options, an estimate is made of the number of options expected to vest. Subsequent-
ly, adjustments are made to reflect changes in the estimated number of vested options, such that the overall recognition is based on the
actual number of vested options.

The fair value of the options allocated is estimated by using the Black-Scholes formula, based on the parameters indicated in note 8.
No intercompany settlement takes place between the parent company and subsidiaries in respect of the parent company’s share-based
payments to employees in subsidiaries. In the parent company’s financial statements, the value of incentive schemes allocated to subsi-
diaries’ employees is recognised under “investments in subsidiaries”, with a corresponding amount recorded directly in equity.

Income statement

Revenue

The sales method is used to recognise income on projects sold; see IAS 18, Revenue. Thus, profits are recognised once the project has
been sold, construction completed and all essential elements of the sales agreement fulfilled.
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Note 1. Accounting policies, continued

The percentage of completion method is used for projects meeting the definition of a construction contract; see IAS 11. Thus, the reve-
nue for the year on these projects corresponds to the selling price of the work performed during the year. The recognised profit is the
estimated profit on the project, calculated on the basis of its stage of completion.

Where the Group is in charge of development, letting and construction management, etc. on behalf of investors and receives fee income
for such services, the fee income is recognised as income on a continuous basis in step with the provision of services.

Where a sold project consists of several instalment deliveries that can be segregated and the financial effect can be assessed separately and
measured reliably for each delivery, the profit on the individual instalment delivery is recognised when all essential elements of the agre-
ement have been fulfilled.

Rental income on completed projects and investment properties is accrued and recognised in accordance with the lease agreements
concluded.

For other income, the sales method is used.

Revenue is measured at the fair value of the consideration received or receivable. If a sale is based on interest-free credit with a term ex-
tending beyond the usual credit period, the fair value of the consideration receivable is calculated by discounting future payments. The
difference between the fair value and nominal value of the consideration is recognised in profit or loss as financial income over the ex-
tended credit period by using the effective interest method.

External direct project costs

This item consists of all costs relating to projects incurred to generate the year’s revenue and includes direct project costs, as well as inte-
rest during the construction period, plus a share of the relevant indirect project costs, determined as a percentage of staff costs, project
materials, cost of premises and maintenance and depreciation resulting from the project development activity and proportionately at-
tributable to the project development capacity utilised.

Moreover, this item includes any impairment losses on projects in progress or completed and the expensing of project development costs
to the extent that the relevant projects are not expected to be realised.

Value adjustment of investment properties, etc.
Changes in the fair values of investment properties and associated derivative financial instruments are recognised in profit or loss under
the item “Value adjustment of investment properties, net”.

Realised gains and losses on the sale of investment properties are determined as the difference between the carrying amount and the sel-
ling price and are also recognised in profit or loss under the item "Value adjustment of investment properties, net”.

Other external expenses
The item “Other external expenses” includes administrative expenses, cost of premises and operating expenses for cars.

Income from investments in associates in the consolidated financial statements
The proportionate share of the associates’ results after tax and the proportionate elimination of unrealised intercompany profits and los-
ses are recognised in consolidated profit or loss.
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Note 1. Accounting policies, continued

Dividends on investments in subsidiaries and associates in the parent company financial statements

Dividends on investments in subsidiaries and associates are recognised in the parent company’s profit or loss under financial income in
the financial year in which the right to dividend vests. Usually, this will be date on which the General Meeting of shareholders adopts
the distribution of dividend from the relevant company.

Financial income and expenses

Financial income and expenses include interest income and expenses, gains and losses on foreign exchange transactions, debt and secu-
rities as well as the amortisation of financial liabilities, except the fair value adjustment of derivative financial instruments relating to
investment properties. In addition, any dividends on investments in subsidiaries and associates, see above, are included in the parent
company’s profit or loss under financial income.

Interest income and interest expenses are accrued, based on the principal and the effective interest rate. The effective interest rate is the
discount rate used to discount the expected payments associated with the financial asset or financial liability to ensure that the present
value of such asset or liability is equal to its carrying amount.

Borrowing costs that are directly associated with the acquisition, construction or production of assets are capitalised as part of the cost
of the relevant asset.

Tax on profit/loss for the year

The tax for the year, which consists of the year’s current tax and changes in deferred tax, is recognised in profit or loss as follows: the
portion attributable to the profit or loss for the year is recognised in profit or loss, and the portion attributable to items under equity or
other comprehensive income is posted directly to equity or other comprehensive income.

Current tax payable and receivable is recognised in the balance sheet as tax computed on the taxable income for the year, adjusted for tax
paid on account. The calculation of the year’s current tax is based on the tax rates and tax rules applicable at the balance sheet date.

Deferred tax is calculated on the basis of all temporary differences between the carrying amount and the tax base, except temporary dif-
ferences arising on the initial recognition of either goodwill or a transaction that is not a business combination and that does not affect
the profit or loss or taxable income upon initial recognition. Deferred tax is calculated on the basis of the planned use of the individual
assets and liabilities. Deferred tax assets, including the tax base of tax losses allowed for carryforward, are recognised in the balance sheet
at the value at which the asset is expected to be realised, either by setoff against deferred tax liabilities or as net tax assets for setoff against
future positive taxable income within the same entity subject to joint taxation. At each balance sheet date, it is reconsidered whether it
is likely that sufficient future taxable income will be generated to utilise the deferred tax asset, based on an individual and specific as-
sessment. If it is considered that an individual tax asset cannot be utilised, it is written down against profit or loss.

Deferred tax on temporary differences related to equity investments in subsidiaries and associates is recognised, unless the parent
company is able to control when the deferred tax will crystallise and the deferred tax is not likely to crystallise as current tax in the fore-
seeable future.
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Note 1. Accounting policies, continued

Deferred tax is measured according to the tax rules and rates that will be applicable in the respective countries at the time when the defer-
red tax is expected to crystallise as current tax, based on the legislation in force at the balance sheet date. Any changes in deferred tax
resulting from changed tax rates and tax rules are recognised in profit or loss, unless the deferred tax is attributable to items previously
recognised directly in equity or in other comprehensive income. In such cases, the change in deferred tax is also recognised directly in
equity or in other comprehensive income.

'The parent company is jointly taxed with all Danish subsidiaries. The parent company administers the joint taxation. The total income
taxes payable by the jointly taxed companies are distributed between the jointly taxed Danish companies taxed in proportion to their
taxable income.

Balance sheet

Goodwill

On initial recognition, goodwill is recognised and measured as the difference between the cost of the enterprise acquired and the fair
value of the assets, liabilities and contingent liabilities acquired; see the description under “Consolidated financial statements”.

The carrying amount of goodwill is allocated to the Group’s cash-generating units at the date of acquisition. Cash-generating units are
defined on the basis of the management structure and internal financial control and reporting in the Group.

Goodwill is not amortised. The amount of goodwill is subjected to regular impairment tests to ensure that the asset is written down to
the extent that the carrying amount exceeds the recoverable amount. The recoverable amount is determined as the higher of the fair
value less selling costs and the present value of estimated future net cash flows from the cash-generating unit to which the goodwill rela-
tes. Impairment of goodwill is recognised in a separate line under profit or loss. Impairment of goodwill is not reversed.

Investment properties

Properties are classified as investment properties when they are held to obtain rental income and/or capital gains. On initial recognition,
investment properties are measured at cost, consisting of the acquisition cost of the property and directly associated costs. Subsequently,
investment properties are measured at fair value. The valuation is made on the basis of a discounted cash-flow model, where future cash
flows are discounted to net present value on the basis of a given rate of return. The rate of return is fixed for each individual property.

Changes in the fair value are recognised in profit or loss under “Value adjustment of investment properties, net” in the financial year in
which the change occurs.

Other fixtures and fittings, tools and equipment

Other fixtures and fittings, tools and equipment are measured at cost less accumulated depreciation and impairment. The cost consists
of the acquisition cost and costs directly associated with the acquisition until the date when the asset is ready for use. The carrying
amounts of other fixtures and fittings, tools and equipment are reviewed at the balance sheet date to identify any indications of impair-
ment. If such indications are identified, the recoverable amount of the asset is calculated to assess the need for any impairment write-
down and the extent of such write-down.

These assets are depreciated according to the straight-line method over their expected useful lives, viz. a period of 5-10 years. Leasechold
improvements are depreciated according to the straight-line method over the term of the lease.
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Note 1. Accounting policies, continued

Investments in subsidiaries and associates in the parent company financial statements

The parent company’s investments in subsidiaries and associates are measured at cost. The carrying amounts of investments in subsidia-
ries and associates are reviewed at the balance sheet date to identify any indications of impairment. If such indications are identified, the
recoverable amount of the asset is calculated to assess the need for any impairment write-down and the extent of such write-down. If the
cost exceeds the recoverable amount, it is written down to the recoverable amount. If the dividend distributed exceeds total earnings from
the subsidiary or associate since its acquisition, this is considered an indication of impairment.

Impairment losses are recognised in profit or loss. In case of any subsequent reversal of impairment losses resulting from changed as-
sumptions for calculating the recoverable amount, the carrying amount of the asset or the cash-generating unit is increased to a value not
exceeding the value that the asset or cash-generating unit would have had if no impairment losses had been recognised.

Other non-current assets
Other securities and investments consist of mortgage deeds and instruments of indebtedness created in connection with project sales and

are measured at amortised cost.
Non-current securities and investments are classified as financial assets held to maturity.

Projects in progress or completed
Projects in progress or completed consist of real property projects.

The project portfolio is recognised on the basis of the direct costs attributable to the projects, including interest during the project pe-
riod, plus a share of the relevant indirect project costs. Where considered necessary, the projects have been written down to a lower value,
and the capitalised amounts are subjected to regular impairment tests to ensure that the assets are written down to the extent that the
carrying amount exceeds the recoverable amount.

Additions for indirect project costs are calculated as a percentage of staff costs, project materials, the cost and maintenance of premises
and depreciation resulting from project development and proportionately attributable to the project development capacity utilised.

Prepayments from customers on sold projects in progress (forward funding) are deducted from the carrying amount of the project port-
folio, and any negative net amount, determined for each individual project, is included in the item “Prepayments received from custo-

»
mers .

Receivables

Receivables consist of trade receivables, receivables from contract work in progress, amounts owed by associates and other receivables.
Receivables are classified as loans and receivables, which are financial assets with fixed or determinable payments that are not quoted in
an active market and are not derivative financial instruments.

Receivables are measured at amortised cost, usually equal to the nominal value, or at the net realisable value where this is lower. Impair-

ment losses on receivables are calculated on the basis of an assessment of the individual receivables.

F 28 | TK DEVELOPMENT A/S | CONSOLIDATED FINANCIAL STATEMENTS



Note 1. Accounting policies, continued
Financial assets and liabilities are set off against the balance sheet if the Company has a right of setoff and intends or is under a contrac-
tual obligation to realise assets and liabilities simultaneously.

Prepayments consist of paid expenses relating to subsequent financial years. Prepayments are measured at cost in the balance sheet.

Construction contracts

When the outcome of a construction contract can be estimated reliably, the construction contract is measured at the selling price of the
work performed at the balance sheet date (the percentage of completion method) less any amounts invoiced on account and any provi-
sions for bad debt. The selling price is measured on the basis of the stage of completion at the balance sheet date and the total revenue
expected from the individual construction contract.

The stage of completion of each individual project is normally calculated as the proportion between the resources used by the Group and
the total budgeted use of resources.

When the outcome of the construction contract cannot be measured reliably, the construction contract is measured at the construction
costs incurred if it is probable that they will be recoverable. If it is probable that the total construction costs will exceed total contract
revenue, the estimated loss is recognised as an expense immediately.

'The individual construction contract in progress is recognised in the balance sheet under receivables or liabilities, depending on whether
its net value is a receivable or a liability.

Securities
Securities under current assets consist of listed and unlisted shares.

Securities are classified as “Financial assets available for sale”, viz. financial assets that are not derivative financial instruments and that are
either classified as available for sale or that cannot be classified as loans and advances or receivables, financial assets measured at fair value
through profit or loss, or held-to-maturity financial assets.

Available-for-sale securities are measured at cost on initial recognition and subsequently at fair value. Fair value adjustments are recogni-
sed in other comprehensive income and are recognised in profit or loss on the sale or settlement of the securities.

Listed securities are measured at their official listed price, and unlisted securities are measured at their fair value, based on the calculated

value in use.

Equity interests that are not traded in an active market, and where the fair value cannot be determined with a sufficient degree of relia-
bility, are measured at cost. Mortgage deeds are measured at amortised cost.

Equity

Dividend is recognised as a liability at the time of its adoption at the Annual General Meeting.
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Note 1. Accounting policies, continued

Acquired treasury shares are recognised at cost and included in retained earnings under equity. If treasury shares are sold, the considera-
tion received is recognised directly in equity. A capital reduction effected by the cancellation of treasury shares will reduce the share ca-
pital and increase retained earnings. Dividend on treasury shares is recognised directly in equity under retained earnings.

Pension obligations and the like

In case of defined contribution plans, fixed contributions are paid regularly to independent pension companies and the like. The contri-
butions are recognised in profit or loss over the period during which the employees have performed the work entitling them to the
pension contribution. Contributions payable are recognised as a liability in the balance sheet.

Provisions
Provisions are recognised when a legal or constructive obligation is incurred due to events before or at the balance sheet date, and meet-
ing the obligation is likely to result in an outflow of economic benefits.

This item includes provisions for rent guarantees, with the provision being based on experience with rent guarantees and on an indivi-
dual assessment of the individual leases, as well as provisions for the negative equity of associates, etc. to the extent that the Group has a
legal or constructive obligation to meet the relevant associate’s liabilities.

Provisions are measured as the best estimate of the costs required to settle the relevant liabilities at the balance sheet date. Provisions for
liabilities with an expected maturity of more than one year are classified as non-current liabilities.

Liabilities other than provisions

Non-current financial liabilities are measured at cost at the time the relevant loans are raised, equivalent to the proceeds received after
transaction costs. Subsequently, financial liabilities are measured at amortised cost, such that the difference between the proceeds and
nominal value is recognised in profit or loss as an interest expense over the term of the loan.

Other financial liabilities are recognised at amortised cost, which usually corresponds to the nominal value.

Lease payments relating to operating leases are recognised in profit or loss according to the straight-line method over the term of the
lease.

Financial liabilities, which comprise payables to credit institutions, trade payables and other debt, are classified as “Financial liabilities
measured at amortised cost”.

Deferred income, recognised under liabilities, consists of income received that relates to subsequent financial years. Deferred income is
measured at cost in the balance sheet.

Cash flow statement

The cash flow statement for the parent company and for the Group is presented according to the indirect method, based on the operating
profit or loss before financing, and shows cash flows generated from operating, investing and financing activities, as well as cash and cash
equivalents at the beginning and end of the financial year.
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Note 1. Accounting policies, continued

Cash flows from operating activities are calculated as the operating profit or loss, adjusted for non-cash operating items, changes in
working capital and paid financial income, financial expenses and income tax.

Cash flows for investing activities comprise payments made in connection with the purchase and sale of enterprises, property, plant and
equipment and other non-current assets. In addition, cash flows relating to assets under finance leases are recognised in the form of
lease payments made.

Cash flows from financing activities consist of changes in the parent company’s share capital and associated costs, the raising and re-
payment of loans, other repayments on interest-bearing debt as well as the distribution of dividend.

Cash flows in currencies other than the functional currency are recognised in the cash flow statement by using average exchange rates for
the period under review, unless they deviate significantly from the actual exchange rates at the transaction dates.

In preparing the consolidated cash flow statement, opening balance sheets and cash flows in foreign currencies are translated on the basis
of the exchange rates prevailing at the balance sheet date. This eliminates the effect of exchange differences on the period’s movements
and cash flows. Interest paid is shown separately. Consequently, project interest for the period is not included in liquidity movements
resulting from the project portfolio. Thus, the figures in the cash flow statement cannot be inferred directly from the financial statements.

Cash and cash equivalents comprise free cash resources.

Segment information
The segment information is prepared in accordance with the Group’s accounting policies, based on the Group’s internal management
reporting.

Segment income and expenses and segment assets and liabilities comprise the items directly attributable to the individual segment, as
well as the items that can be allocated to the individual segments on a reliable basis. The unallocated items relate mainly to assets, liabi-

lities, income and expenses, associated with the Group’s administrative functions, income tax, and the like.

Non-current assets in the segments comprise the assets used directly in the operation of the segments, including intangible assets, pro-
perty, plant and equipment and investments in associates. Current assets in the segments comprise the assets directly attributable to the
operating activities in the segment, including projects in progress or completed, trade receivables, other receivables, prepayments and
cash and cash equivalents.

Liabilities in the segments comprise the liabilities attributable to the operating activities in the segment, including trade payables, pa-
yables to credit institutions, provisions, other debt and the like.
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Note 1. Accounting policies, continued

Definition of ratios

Return on equity

EBITA margin

Equity ratio (based on equity)

Equity ratio (based on total capital resources)

Equity value

Earnings per share

Diluted earnings per share

Dividend per share

Parent company’s share of profit/loss for the year x 100

Parent company’s average share of consolidated equity

Operating profit/loss x 100

Revenue

Equity including minority interests x 100

Total equity and liabilities

Equity including minority interests plus subordinated loans x 100

Total equity and liabilities

Equity excluding minority interests x 100

Number of shares

Earnings attributable to the parent company’s shareholders

Average number of shares in circulation

Earnings attributable to the parent company’s shareholders, diluted

Average number of shares, diluted

Parent company dividend per share

F 32 | TK DEVELOPMENT A/S | CONSOLIDATED FINANCIAL STATEMENTS



Note 2. Accounting estimates and judgments

Many financial statement items cannot be measured with certainty, but only estimated. Such estimates consist of judgments based on
the most recent information available at the time of presenting the financial statements. It may be necessary to change previous estimates
based on changes in the assumptions underlying the estimate or based on supplementary information, additional experience or subse-
quent events.

In connection with the practical application of the accounting policies described, Management has made a number of significant ac-
counting estimates and judgments that have materially affected this annual report:

Revenue recognition

Revenue on projects that can be classified as construction contracts is recognised according to IAS 11. On sold projects consisting of
several instalment deliveries where these can be segregated and where the financial effect of each instalment delivery can be assessed se-
parately, the profit on the individual instalment delivery is recognised when all essential elements of the agreement have been fulfilled,
thus meeting the recognition criteria of IAS 18. Thus, Management specifically assesses each individual project for the purpose of deter-
mining recognition principle and method.

Investment properties

'The Group’s investment properties are measured at fair value in the balance sheet. The valuation is made on the basis of a discounted
cash-flow model, under which expected future cash flows are discounted to net present value on the basis of a given rate of return. If any
changes occur in the assumptions used, the value may deviate from the value determined at 31 January 2010. In FY 2009/10 a negative
value adjustment of the Group’s investment properties was made, amounting to DKK 10.9 million. The carrying amount of investment
properties amounted to DKK 355.1 million at 31 January 2010.

Projects in progress or completed

Assessment of the need to write down projects in progress and completed projects for impairment is based on a specific assessment of
each individual project, including existing project budgets and the expected future development potential. If the actual course of a pro-
ject deviates from the expected development, this may necessitate adjustments to the impairment loss recognised. The changed estimate
of the impairment of projects in progress or completed has had a negative impact on the profit for the year of DKK 3.5 million. The
carrying amount of projects in progress or completed totalled DKK 3,253.5 million at 31 January 2010.

Receivables
Assessment of any need to write down receivables is based on a specific assessment of each individual receivable. If any changes occur in
the assumptions used, the value may deviate from the value determined at 31 January 2010. The carrying amount of receivables totalled

DKK 270.3 million at 31 January 2010.

Deferred tax assets

The valuation has been based on the existing possibilities for carrying forward losses and for joint taxation or group contributions. A
change in the conditions for carrying forward losses and joint taxation/group contributions could result in the value of the tax assets
being either higher or lower than the carrying amount determined at 31 January 2010. The valuation of the tax asset is based on existing
budgets and profit forecasts for a five-year period. The valuation for the first three years has been based on an assessment of specific
projects in the Group’s project portfolio. The valuation for the next two years has been based on specific projects in the project portfolio
with a longer time horizon than three years as well as various project opportunities. The carrying amount of deferred tax assets totalled
DKK 284.9 million at 31 January 2010.

Goodwill

To assess any need for impairment write-down of the goodwill amounts recognised, the values in use of the cash-generating units to
which the goodwill amount is attributable must be calculated. Calculating the value in use requires an estimate of future expected cash
flows in the individual cash-generating unit and the determination of a reasonable discount rate. The goodwill amount recognised in the
balance sheet has not been written down for impairment. The carrying amount of goodwill totalled DKK 33.3 million at 31 January
2010.
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Note 3. Segment information
The Group has applied IFRS 8, Operating segments, for the first time for FY 2009/10.

Due to differences in the basis of segmentation compared to previous accounting policies, the use of IFRS 8 has resulted in a change to
the identification of the Group’s segments.

In previous years the Group presented segment information on the basis of a geographical segmentation, supplemented by additional
information about business segments. However, the Group’s internal reporting to the parent company’s Board of Directors has greater
focus on the Group’s business units, TKD Nordeuropa and Euro Mall Holding, as well as the remaining activities in TK Development,
the parent company.

Therefore, the segment information has been restated for this reporting. The comparative figures have been restated to reflect the changed
presentation of segment information.

The accounting policies used in compiling the segment information are the same as those used by the Group; see the description above.

TKD Euro Mall

31.1.2010 Nordeuropa Holding TKD Elimination Total
Revenue, external customers 1,223.1 118.9 27.9 0.0 1,369.9
Value adjustment, investment properties,

net 0.0 5.9 -16.8 0.0 -10.9
Financing, net -4.5 6.4 -19.8 0.0 -17.9
Depreciation, amortisation and

impairment 1.4 1.2 1.9 0.0 4.5
Investments in associates 0.0 0.7 -0.9 0.0 -0.2
Tax on profit/loss for the year 12.4 13.1 -11.5 0.0 14.0
Profit/loss after tax 23.9 42.0 -40.5 0.0 25.4
Segment assets 1,756.4 2,001.8 1,986.0 -1,366.9 4,377.3
Investments in associates 0.0 1.5 23.2 0.0 24.7
Capital expenditure *) 0.1 0.5 0.5 0.0 1.1
Segment liabilities 1,377.4 1,170.3 392.6 -156.4 2,783.9

TKD Euro Mall

31.1.2009 Nordeuropa Holding TKD Elimination Total
Revenue, external customers 471.3 557.3 23.8 0.0 1,052.4
Value adjustment, investment properties,

net 0.0 73.0 -15.3 0.0 57.7
Financing, net -1.3 -13.1 -19.0 0.0 -33.4
Depreciation, amortisation and

impairment 2.4 1.0 2.6 0.0 6.0
Investments in associates 0.0 0.5 -0.8 0.0 -0.3
Tax on profit/loss for the year 25.2 -5.7 -6.7 0.0 12.8
Profit/loss after tax -6.6 172.0 -10.2 0.0 155.2
Segment assets 1,494.7 1,668.6 1,942.5 -1,289.7 3,816.1
Investments in associates 0.0 0.8 23.3 0.0 24.1
Capital expenditure *) 1.4 2.3 6.6 0.0 10.3
Segment liabilities 1,102.2 829.9 436.6 -58.6 2,310.1
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Note 3. Segment information, continued

TKD Euro Mall

31.1.2008 Nordeuropa Holding TKD Elimination Total
Revenue, external customers 1,648.1 928.0 10.7 0.0 2,586.8
Value adjustment, investment properties,

net 0.0 45.6 -1.1 0.0 44.5
Financing, net 4.3 3.4 -34.0 0.0 -41.7
Depreciation, amortisation and

impairment 2.5 1.2 4.9 0.0 8.6
Investments in associates 0.0 0.2 0.1 0.0 0.3
Tax on profit/loss for the year 23.2 27.0 23.3 0.0 73.5
Profit/loss after tax 53.7 224.2 -6.0 0.0 271.9
Segment assets 1,677.1 1,931.6 2,123.6 -1,661.4 4,070.9
Investments in associates 0.0 0.3 23.6 0.0 23.9
Capital expenditure *) 1.8 8.1 3.0 0.0 12.9
Segment liabilities 1,280.2 992.1 684.5 -419.7 2,537.1

Geographical information

TK Development operates primarily in the markets of Denmark, Sweden, Finland, Poland and the Czech Republic. Because of the
Group’s accounting policies for recognising sold projects, revenue in the individual countries may vary substantially from one year to the

next.

For the purpose of presenting information about geographical areas, the information about the distribution of revenue on geographical

segments was prepared on the basis of project location.

2009/10 2008/09 2007/08

Revenue, external Non-current  Revenue, external Non-current  Revenue, external ~ Non-current

customers assets**) customers assets**) customers assets**)

Denmark 45.6 38.6 225.8 41.0 1,111.0 38.2
Sweden 1,175.9 - - - - -
Finland - - - - 422.4 0.0
Germany - 196.0 - 213.1 - 228.3
Poland - - - - 754.0 0.0
Czech Republic - 159.1 333.9 153.4 - 356.3
Other countries*™*) 148.4 3.9 492.7 6.6 299.4 7.3
Total 1,369.9 397.6 1,052.4 414.1 2,586.8 630.1

) Capital expenditure comprises additions to intangible assets and property, plant and equipment.

**) Non-current assets comprise intangible assets and property, plant and equipment.

***) Revenue for other countries indicates revenue generated in countries not specified in the table.

Non-current assets relate primarily to the Group’s investment properties in the Czech Republic and Germany; see note 18.

Revenue from individual customers exceeding 10% of total revenue

Of the Group’s total revenue, the revenue deriving from the handover of projects to one individual customer amounted to DKK 1,085.7
million in TKD Nordeuropa in FY 2009/10. In FY 2008/09, the revenue deriving from one individual customer of Euro Mall Holding
amounted to DKK 294.1 million. In FY 2007/08, the revenue deriving from one individual customer of TKD Nordeuropa amounted

to DKK 913.0 million and from one individual customer of Euro Mall Holding amounted to DKK 509.1 million.
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Note 4. Revenue

2009/10 2008/09 2007/08
Sale of projects and properties 1,224.1 927.2 2,497.1
Income from construction contracts 47.8 35.4 0.0
Rental income 66.6 45.0 57.4
Sale of services 31.4 44.8 32.3
Total revenue 1,369.9 1,052.4 2,586.8
Note 5. External direct project costs

2009/10 2008/09 2007/08
Project costs 1,155.0 746.7 2,178.5
Impairment losses on projects in progress or completed 3.5 11.2 0.4
Reversal of impairment losses on projects in progress or completed 0.0 -22.8 -101.4
Total external direct project costs 1,158.5 735.1 2,077.5

A specific review of each individual project in the portfolio identified a need for impairment write-down of DKK 3.5 million, which was

recognised in FY 2009/10.

In FY 2008/09, projects were written down by DKK 11.2 million. At the same time, previous write-downs in the amount of DKK 22.8

million were reversed as a result of satisfactory progress of the projects in progress.

In FY 2007/08, DKK 101.4 million was reversed, of which DKK 85.0 million related to Fashion Arena Outlet Center. The sites of the
projects were acquired in previous years. Construction of the first phase of the factory outlet centre was completed in the autumn of

2007, and the centre opened on 15 November 2007. Management assessed that the risks concerning the project were significantly redu-

ced relative to previous years and therefore partially reversed the impairment write-downs recognised in previous financial years.

Note 6. Other external expenses

2009/10 2008/09 2007/08
Administrative expenses 21.9 28.8 31.2
Cost of premises 11.7 12.5 11.7
Cars, operating expenses 5.0 5.4 4.9
Total other external expenses 38.6 46.7 47.8
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Note 7. Staff costs

2009/10 2008/09 2007/08
Board of Directors’ fees 2.3 2.3 2.3
Salaries, etc. for parent company Executive Board, see below 8.2 10.2 114
Retention bonus, other employees 0 0 0.7
Defined contribution pension plans 0.5 0.5 0.0
Social security costs 10.1 11.2 9.2
Costs of incentive scheme, other employees 2.9 2.7 1.2
Other salaries 71.9 88.9 81.3
Other staff costs 4 4.8 4.5
Total staff costs 99.9 120.6 110.6
Average number of employees 146 166 151
Number of employees, year end 136 164 161

Retention  Incentive

2009/10 Salary Pension Bonus bonus scheme Total
Frede Clausen 4.0 0.1 0.0 0.0 0.5 4.6
Robert Andersen 3.0 0.1 0.0 0.0 0.5 3.6
Total salaries, etc. 7.0 0.2 0.0 0.0 1.0 8.2
2008/09
Frede Clausen 4.0 0.0 0.8 0.0 0.8 5.6
Robert Andersen 3.0 0.0 0.8 0.0 0.8 4.6
Total salaries, etc. 7.0 0.0 1.6 0.0 1.6 10.2
2007/08
Frede Clausen 3.2 0.0 1.3 1.4 0.3 6.2
Robert Andersen 2.5 0.0 1.3 1.0 0.4 5.2
Total salaries, etc. 5.7 0.0 2.6 2.4 0.7 11.4

In addition, members of the Executive Board have usual benefits at their disposal, including a company car. The value of these for each

Executive Board member is DKK 0.1 million for FY 2009/10.

The Board of Directors is composed of the Chairman, Deputy Chairman and four other members. Board members are paid a basic fee
of DKK 250,000. The Chairman is paid three times the basic fee and the Deputy Chairman twice the basic fee, while the remaining

members are paid the basic fee.
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Note 7. Staff costs, continued
Defined contribution pension plans

In the spring of 2008, the Group entered into defined contribution pension plans with the majority of the employees of its Danish group
companies. According to these plans, the group companies pay a monthly contribution of 2% of the relevant employees basic salaries to
independent pension companies.

An amount of DKK 0.7 million for defined contribution pension plans was expensed in FY 2009/10 (FY 2008/09: DKK 0.5 million;
FY 2007/08: DKK 0.0 million).

Note 8. Share-based payment
The Group has two incentive schemes.

December 2005 scheme:

On 30 December 2005, the Board of Directors issued warrants to the Executive Board and other executive staff members for the sub-
scription of 826,000 shares, each with a nominal value of DKK 20. Subsequently, 150,000 warrants have lapsed, leaving a total of
676,000 active warrants at the balance sheet date. The allocation of warrants is subject to the relevant employees still being employed
with the company at the time of exercising the warrants.

This is a four-and-a-half-year warrant scheme with the first exercise window after three and a half years and with a further lock-up pe-
riod of up to three years in respect of any gain on the acquired shares in excess of the subscription amount. This means that shares at up
to a market value equal to the subscription amount may be divested without restrictions, while shares exceeding a market value equal to
the subscription amount cannot be disposed of earlier than during a three-year period after subscription, such that up to one-sixth of
these shares can be disposed of in each of the six windows during the three-year period. The above-mentioned 676,000 warrants corre-
spond to approx. 2.4% of the share capital.

The above-mentioned warrants can be exercised in three six-week periods (windows) placed as follows:

- following publication of the preliminary announcement of financial statements for FY 2008/09 (from around 30 April 2009);

- following publication of the interim report for the six months ending 31 July 2009 (from around 30 September 2009); and

- following publication of the preliminary announcement of financial statements for FY 2009/10 (from around 30 April 2010).

The subscription price has been fixed on the basis of the average listed market price during the period 9-20 January 2006, with an an-
nual 8% adjustment to reflect an advance return to existing shareholders. The subscription price per share with a nominal value of DKK
20, before any deduction for dividend, has been fixed at DKK 74.54 in the first exercise window, at DKK 77.05 in the second window
and at DKK 80.63 in the third window.

Based on a share price of DKK 57.81 and a dividend of DKK 0 per share per year, the value of the warrants has been calculated at DKK
6.6 million, using the Black-Scholes formula. The amount was expensed periodically during the period until May 2009. The calculation
has been based on an expected future volatility of 30% and an interest level of 3%. Volatility has been determined on the basis of histo-
rical volatility and the expected future volatility of the price of the parent company’s shares. In addition, it has been assumed that the

warrants will be exercised in the intermediate exercise period.

Active warrants break down as follows: 240,000 to the Executive Board and 436,000 to other executive staff members.
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Note 8. Share-based payment, continued

May 2008 scheme:

At the Annual General Meeting on 27 May 2008, the Board of Directors of TK Development was authorised to issue warrants for a
total of up to a nominal value of DKK 14,000,000 (700,000 shares of DKK 20 each) to the Executive Board and other executive staff
members of the Group. On 5 June 2008, the Board of Directors decided to exercise this authorisation and issued 170,000 warrants to
the Executive Board and 528,000 warrants to other executive staff members, for a total of 698,000 warrants. Subsequently, 24,000 war-
rants have lapsed, leaving a total of 674,000 active warrants at the balance sheet date.

Under this four-year warrant scheme, warrants can be exercised three years after the grant date at the earliest, and any shares subscribed
for are subject to an additional lock-up period of up to three years. This means that shares up to a market value equal to the subscription
amount, plus tax liability, can be disposed of without limitation, while shares in excess of such amount can be disposed of, at the earliest,
during six trading windows in the three-year lock-up period, such that up to 1/6 of such shares can be disposed of during each window.
The 674,000 warrants correspond to approx. 2.4% of the share capital.

The above-mentioned warrants can be exercised in three six-week periods (windows) placed as follows:

- following publication of the preliminary announcement of financial statements for FY 2010/11 (from around 30 April 2011).

- following publication of the interim report for the six months ending 31 July 2011 (from around 30 September 2011); and

- following publication of the preliminary announcement of financial statements for FY 2011/12 (from around 30 April 2012).

The subscription price has been fixed on the basis of the average listed market price during the period 9-20 June 2008, with an annual
8% adjustment to reflect an advance return to existing shareholders. Thus, based on a price of DKK 66.9 per share with a nominal value
of DKK 20, the subscription price, before a deduction for any dividend, can be calculated at DKK 83.4, DKK 86.2 and DKK 90.2 for
the exercise of warrants in the three respective six-week periods.

Based on a share price of DKK 66.9 and a dividend of DKK 0 per share per year, the value of the warrants has been calculated at DKK
11.9 million, using the Black-Scholes formula. The amount is expensed periodically over the term of the incentive scheme. The calcula-
tion has been based on a volatility of 40% and an interest level of 5% p.a. Volatility has been determined on the basis of historical vola-

tility and the expected future volatility of the price of the parent company’s shares. In addition, it has been assumed that the warrants
will be exercised in the intermediate exercise period.

Active warrants break down as follows: 170,000 to the Executive Board and 504,000 to other executive staff members.
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Note 8. Share-based payment, continued

The development in outstanding warrants is shown below:

Number of warrants

Weighted average exercise price

31.1.2010 31.1.2009 31.1.2008 31.1.2010 31.1.2009 31.1.2008
Outstanding warrants, beginning of year 1,376,000 690,000 704,000 81.61 77.05 77.05
Granted during the financial year 0 698,000 0 - 86.2
Lapsed due to termination of employment -26,000 -12,000 -14,000 81.27 86.2 77.05
Exercised during the financial year 0 0 0 - -
Outstanding warrants, end of year 1,350,000 1,376,000 690,000 83.41 81.61 77.05
Number of warrants exercisable at the balance sheet
date 676,000 0 0
Share-based payment recognised in the income
statement 3.9 4.3 1.9

The average term to expiry has been calculated at 11 months (FY 2008/09: 20 months; FY 2007/08: 21 months).
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Note 9. Fees to the auditors appointed at the general meeting

2009/10 2008/09 2007/08
Total fee. Deloitte 1.9 2.2 2.0
Total fee. Nielsen & Christensen 1.0 1.6 1.2
Total fees 2.9 3.8 3.2
The fees break down as follows:
Deloitte:
Statutory audit 1.9 2.1 2.0
Other assurance engagements 0.0
Tax consultancy 0.0 0.1 0
Other services 0.0
Total 1.9 2272 2.0
Nielsen & Christensen:
Statutory audit 0.9 1.0 1.0
Other assurance engagements 0.0
Tax consultancy 0.1 0.6 0.2
Orther services 0.0
Total 1.0 1.6 1.2
Note 10. Investments in associates

2009/10 2008/09 2007/08
Cost at 1 February 21.8 21.3 23.4
Additions for the year 0.0 0.0 0.0
Capital injections 0.6 0.5 0.4
Disposals for the year 0.0 0.0 -2.5
Cost at 31 January 22.4 21.8 21.3
Revaluation and impairment at 1 February -4.3 -4.0 -3.7
Profit/loss for the year after tax -0.2 -0.3 0.3
Impairment 0.0 0.0 -0.6
Revaluation and impairment at 31 January -4.5 -4.3 -4.0
Transferred for setoff against receivables/provisions 6.8 6.6 6.6
Carrying amount at 31 January 24.7 24.1 23.9

In the consolidated balance sheet, investments in associates are measured according to the equity method after deduction of any impair-

ment.
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Note 10. Investments in associates, continued

Financial disclosures for associates

2009/10 2008/09 2007/08
Income 52.9 30.6 20.9
Profit/loss for the year -0.6 -0.7 0.8
Assets 157.5 165.4 126.6
Liabilities 103.5 115.9 63.0
The Group’s share of profit/loss for the year -0.2 -0.3 0.3
The Group’s share of equity 17.8 17.5 19.1

Note 11. Investments in joint ventures

In the consolidated balance sheet, investments in joint ventures are measured on a pro rata basis after deduction of any impairment. The
figures below represent the Group’s share.

2009/10 2008/09 2007/08
Income 59.2 203.5 127.2
Expenses 33.7 112.2 49.0
Current assets 652.1 792.6 933.3
Non-current assets 159.5 153.4 364.5
Current liabilities 531.6 614.6 728.3
Non-current liabilities 26.0 27.2 156.5
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Note 12. Financial income

2009/10 2008/09 2007/08
Interest, cash and cash equivalents, etc. 1.7 25.2 24.2
Interest income from joint ventures 5.0 8.8 10.1
Interest income from associates 0.3 15.5 0.4
Financial income from loans, advances and receivables 7.0 49.5 34,7
Interest from securities (held to maturity) 0.1 0.7 3.1
Foreign exchange gains 1.2 3.1 11.9
Other financial income 2.3 8.2 10.7
Total financial income 10.6 61.5 60.4
which breaks down as follows:
Interest income from financial assets not measured at fair value through profit
or loss 9.4 58.4 48.5
Other financial income 1.2 3.1 11.9
Total financial income 10.6 61.5 60.4
Note 13. Financial expenses

2009/10 2008/09 2007/08
Interest expenses, credit institutions 117.8 150.3 102.6
Interest expenses, joint ventures 9.7 8.1 5.4
Foreign exchange losses and capital losses on securities 0.4 0.8 8.0
Other financial expenses 4.7 28.4 25.1
Of which capitalised financial expenses -104.1 -92.7 -39.0
Total financial expenses 28.5 94.9 102.1
which break down as follows:
Interest expenses on financial liabilities not measured at fair value through
profit or loss 28.1 94.1 94.1
Other financial expenses 0.4 0.8 8.0
Total financial expenses 28.5 94.9 102.1

An interest rate of 2.5-9.25% is used to capitalise interest on projects in progress, depending on the interest rate applicable to indivi-

dual project loans (FY 2008/09: 6-8%; FY 2007/08: 6-8%).
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Note 14. Income tax

2009/10 2008/09 2007/08
Current income tax 27.8 13.1 50.0
Adjustment regarding tax relating to prior years 0.6 -1.7 -5.9
Change in deferred tax -14.4 1.4 29.4
Tax on profit/loss for the year 14.0 12.8 73.5
Tax on profit/loss for the year results as follows:
Tax calculated based on the Danish tax rate 9.9 42.0 86.4
Difference in tax rate, foreign subsidiaries 0.5 -3.5 -14.5
Adjustment relating to prior years 0.6 -1.7 -5.9
Tax effect of:
Non-taxable income/expenses 3.5 -27.4 -7.2
Change in value adjustment -20.8 2.9 -10.7
of which, change relating to unavailability of losses written down in prior
years 16.1 0.0 0.0
Change in tax rate 0.3 1.5 29.9
Change in non-capitalised tax asset relating to:
Tax losses in foreign subsidiaries 0.0 0.0 2.2
Other 3.9 -1.0 -2.3
Tax on profit/loss for the year 14.0 12.8 73.5
Deferred tax asset at 1 February 265.7 266.0 291.0
Deferred tax liabilities at 1 February -43.3 -52.3 -59.9
Deferred tax asset/tax liability, net at 1 February 222.4 213.7 231.1
Market value adjustment of balance, beginning of year 0.7 3.7 2.9
Deferred tax for the year recognised in profit/loss for the year 14.4 -14 -29.4
Adjustment relating to prior years recognised in the income statement 0.0 -0.7 7.8
Deferred tax for the year recognised in other comprehensive income -5.8 0.7 0.8
Other additions, net -6.0 6.4 0.5
Deferred tax asset/tax liability, net at 31 January 225.7 222.4 213.7
Deferred tax asset at 31 January, see note 21 284.9 265.7 266.0
Deferred tax liabilities at 31 January, see note 32 -59.2 -43.3 -52.3
Deferred tax asset/tax liability, net at 31 January 225.7 222.4 213.7
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Note 15. Earnings per share

2009/10 2008/09 2007/08
Earnings per share (EPS) of nom. DKK 20 0.9 5.5 8.9
Diluted earnings per share (EPS-D) of nom. DKK 20 0.9 5.5 8.8
Profit/loss for the year 25.4 155.2 271.9
Minority interests’ share of consolidated profit/loss 0.0 0.0 22.4
Shareholders’ share of profit/loss for the year 25.4 155.2 249.5
Average number of shares of nom. DKK 20 28,043,810 28,043,810 28,043,810
Dilutive effect of number of outstanding warrants of nom. DKK 20 0 0 186,448
Average number of shares in circulation 28,043,810 28,043,810 28,230,258

The outstanding warrants did not have a dilutive effect in FY 2009/10 or FY 2008/09, as the average market price of ordinary shares in
both financial years did not exceed the subscription price during the first window. This means that the outstanding warrants are “out-of-
the-money” and therefore not included in the diluted average number of shares in circulation. In the longer term, the outstanding war-
rants may have an effect on earnings per share.

In FY 2007/08, the outstanding warrants did not have a dilutive effect, as the average market price of ordinary shares in the financial
year did not exceed the subscription price in the first window. This means that the outstanding warrants are “in-the-money” and there-
fore included in the diluted average number of shares in circulation.

Note 16. Dividend

In the three financial years, no dividends were distributed or proposed to the company’s shareholders.

Note 17. Goodwill
The total goodwill relates to the cash-flow-generating unit, Euro Mall Holding A/S; see note 3.

At each balance sheet date, Management performed an impairment test of the carrying amount of goodwill. The recoverable amount is
based on the value in use, which has been determined using the expected cash flows on the basis of budgets for the next three financial
years and forecasts for another two financial years approved by the Board of Directors. The calculation of the recoverable amount inclu-
ded a discount rate of 10% before tax. The impairment test did not give rise to any recognition of impairment.

Management assesses that potential changes to the basic assumptions would not result in the carrying amount of goodwill exceeding the
recoverable amount.
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Note 18. Investment properties

31.1.2010 31.1.2009 31.1.2008
Cost at 1 February 334.2 406.6 400.2
Foreign exchange adjustments, beginning of year -0.5 0.1 -0.2
Disposals 0.0 -72.5 -0.2
Transferred from property, plant and equipment under construction 0.0 0.0 6.8
Cost at 31 January 333.7 334.2 406.6
Revaluations at 1 February 114.1 244.5 198.9
Revaluations for the year 5.9 30.7 45.6
Revaluations reversed on disposal 0.0 -161.1 0.0
Revaluations at 31 January 120.0 114.1 244.5
Impairment at 1 February 81.8 66.5 65.4
Impairment for the year 19.2 15.3 1.1
Reversed impairment -2.4 0.0
Impairment at 31 January 98.6 81.8 66.5
Revaluation and impairment at 31 January 21.4 32.3 178.0
Carrying amount at 31 January 355.1 366.5 584.6
Distributed as follows:
Central European investment properties 159.1 153.4 356.3
German investment properties 196.0 213.1 228.3
Total 355.1 366.5 584.6
Rental income, investment properties 26.6 35.3 50.0
Direct operating expenses, premises let -2.3 -4.1 Dol
Direct operating expenses, unlet premises -1.1 -0.7 -1.3
Net income from investment properties 23.2 30.5 43.6

In FY 2008/09, the Group sold its holding in the shopping centres Futurum Ostrava and Hand Shopping Centre, located in Ostrava
and Olomouc, respectively, in the Czech Republic. No other sales of investment properties were made in either 2007/08 or 2009/10.

Investment properties at 31 January Yield

2010 Location Holding in % requirement Year acquired Sqm
Futurm Hradec Kralové Tjekkiet 20% 7.00% 2000 18,300
Liidenscheid/Berlin Tyskland 100% 6.50% 1994-1998 26,000
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Note 18. Investment properties, continued

The Czech investment property is owned through a joint venture with GE Capital and Heitman, in which the Group has access to a
petformance-driven share of the value adjustments of the property, which is recognised in the carrying amount at 31 January 2010. The
carrying amount of the Czech investment property totalled DKK 159.1 million at 31 January 2010. (31 January 2009: DKK 153.4
million; 31January 2008: DKK 356.3 million). For all three years, the valuation is based on a rate of return of 7.0% p.a. calculated on
the basis of a discounted cash-flow model over a five-year period and recognition of the terminal value in year five.

At 31 January 2010 and 31 January 2009, the valuation of the Group’s German investment properties was based on a rate of return of
6.5% p.a. calculated on the basis of a discounted cash-flow model over a ten-year period and recognition of the terminal value in year
ten. At 31 January 2008, the valuation was based on a rate of return of 6.0%. The carrying amount of the Group’s German investment
properties totalled DKK 196.0 million at 31 January 2010. (31 January 2009: DKK 213.1 million; 31 January 2008: DKK 228.3 mil-
lion).

The services of an external valuer have not been used to value the Group’s investment properties.

Note 19. Other fixtures and fittings, tools and equipment

31.1.2010 31.1.2009 31.1.2008
Cost at 1 February 59.7 57.6 61.3
Market value adjustment of purchase price, beginning of year 0.8 2.5 0.5
Additions 1 8.3 6.3
Disposals -6.5 -3.7 -10.5
Cost at 31 January 55 59.7 57.6
Depreciation, amortisation and impairment at 1 February 45.4 43.4 43.3
Market value adjustment of depreciation, amortisation and impairment,
beginning of year 0.4 -0.8 0.2
Depreciation and amortisation for the year 4 5.6 8.1
Depreciation, amortisation and impairment, assets disposed of -4 -2.8 -8.2
Depreciation, amortisation and impairment at 31 January 45.8 45.4 43.4
Carrying amount at 31 January 9.2 14.3 14.2

Other fixtures and fittings, tools and equipment are depreciated over a term of five years. Leaschold improvements included in the
above amounts are depreciated according to the straight-line method over the term of the lease. The carrying amount of leasehold im-
provements is considered insignificant, for which reason other fixtures and fittings, tools and equipment are not divided into different
classifications.
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Note 20. Other securities and investments

31.1.2010 31.1.2009 31.1.2008
Cost at 1 February 16.3 23.9 46.1
Disposals for the year 0.0 -7.6 -22.2
Cost at 31 January 16.3 16.3 23.9
Revaluation and impairment at 1 February -15.0 -15.0 -15.0
Revaluation and impairment for the year 0.0 0.0 0.0
Revaluation and impairment at 31 January -15.0 -15.0 -15.0
Carrying amount at 31 January 1.3 1.3 8.9

Other securities and investments consist mainly of instruments of indebtedness with mortgages on real property.

The carrying amount of other securities and investments is equal to their fair value. The fair value has been determined at the present
value of future principal repayments and interest payments by using the effective interest method.
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Note 21. Deferred tax assets

31.1.2010 31.1.2009 31.1.2008
Deferred tax assets at 1 February 322.1 313.5 349.1
Change in tax rate -0.5 0.5 -30.9
Additions for the year 31.9 55.7 59.4
Disposals for the year -34.8 -44.1 -68.4
Tax on other comprehensive income -5.8 0.7 0.8
Foreign exchange adjustment 1.6 -4.2 3.5
Deferred tax assets at 31 January 314.5 322.1 313.5
Value adjustment at 1 February -56.4 -47.5 -58.1
Value adjustment for the year 26.8 -8.9 10.6
Value adjustment at 31 January -29.6 -56.4 -47.5
Carrying amount at 31 January 284.9 265.7 266.0
Deferred tax assets relate to:
Investments 1.5 1.5 0.3
Property, plant and equipment 0.4 0.4 0.4
Other non-current assets 15.6 20.6 0.0
Current assets -21.6 -11.8 31.4
Provisions -1.7 3.5 2ol
Value of tax losses 320.3 307.9 278.7
Impairment of tax assets -29.6 -56.4 -47.5
Total 284.9 265.7 266.0
Deferred tax assets at 31 January, see above 284.9 265.7 266.0
Deferred tax liabilities at 31 January, see note 32 -59.2 -43.3 -52.3
Deferred tax assets/tax liabilities, net at 31 January 225.7 222.4 213.7
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Note 21. Deferred tax assets, continued

Foreign

Deferred Recognised exchange Deferred

tax asset/tax Recognised in other Other adjustment,  tax asset/tax

liability, netat  in the income  comprehen- additions/ Company  beginning of  liability, net

31.1.2010 1 February statement  sive income disposals  acquisitions period at 31 January

Investments 1.5 0.0 0.0 0.0 0.0 0.0 1.5

Property, plant and

equipment 0.4 0.0 0.0 0.0 0.0 0.0 0.4

Other non-current assets 20.6 -5.0 0.0 0.0 0.0 0.0 15.6

Current assets -48.4 5.5 -11.8 -0.6 -6.0 -1.6 -62.9
Untaxed reserve relating to

Sweden -8.9 -10.2 0.0 0.0 0.0 -0.3 -19.4

Provisions 3.5 -4.9 0.0 0.0 0.0 0.0 -1.4

Value of tax losses 310.1 8.2 0.0 0.0 0.6 2.6 321.5

Impairment of tax assets -56.4 20.8 6.0 0.0 0.0 0.0 -29.6

Total 222.4 14.4 -5.8 -0.6 -5.4 0.7 225.7

Foreign

Deferred Recognised exchange Deferred

tax asset/tax Recognised in other Other adjustment,  tax asset/tax

liability, netat  in the income  comprehen- additions/ Company  beginning of liability, net

31.1.2009 1 February statement  sive income disposals  acquisitions period at 31 January

Investments 0.3 1.2 0.0 0.0 0.0 0.0 1.5

Property, plant and

equipment 0.5 -0.1 0.0 0.0 0.0 0.0 0.4

Other non-current assets 0.0 20.6 0.0 0.0 0.0 0.0 20.6

Current assets -9.8 -51.3 6.7 2.9 0.7 2.4 -48.4
Untaxed reserve relating to

Sweden -15.3 4.8 0.0 0.0 0.0 1.6 -8.9

Provisions 1.1 2.4 0.0 0.0 0.0 0.0 3.5

Value of tax losses 284.4 26.0 0.0 0.0 0.0 -0.3 310.1

Impairment of tax assets -47.5 -2.9 -6.0 0.0 0.0 0.0 -56.4

Total 213.7 0.7 0.7 2.9 0.7 3.7 222.4
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Note 21. Deferred tax assets, continued

Foreign

Deferred Recognised exchange Deferred

tax asset/tax Recognised in other Other adjustment,  tax asset/tax

liability, netat  in the income ~ comprehen- additions/ Company  beginning of  liability, net

31.1.2008 1 February statement  sive income disposals  acquisitions period at 31 January

Investments 0.0 0.3 0.0 0.0 0.0 0.0 0.3

Property, plant and

equipment -1.2 1.7 0.0 0.0 0.0 0.0 0.5

Current assets 39.0 -49.9 0.8 1.5 -1.0 -0.2 -9.8
Untaxed reserve relating to

Sweden -17.0 0.9 0.0 0.0 0.0 0.8 -15.3

Provisions 22.9 -21.8 0.0 0.0 0.0 0.0 1.1

Value of tax losses 245.5 36.6 0.0 0.0 0.0 2.3 284.4

Impairment of tax assets -58.1 10.6 0.0 0.0 0.0 0.0 -47.5

Total 231.1 -21.6 0.8 1.5 -1.0 2.9 213.7

A significant share of the total tax asset relates to the Danish share of the pooled tax, as the tax losses can be carried forward perpetually.

The valuation of the tax asset is based on existing budgets and profit forecasts for a five-year period. The valuation for the first three years
has been based on an assessment of specific projects in the Group’s project portfolio. The valuation for the next two years has been based
on specific projects in the project portfolio with a longer time horizon than three years as well as various project opportunities. On this
basis, Management assessed the total impairment loss on the tax asset to be DKK 29.6 million at 31 January 2010. At 31 January 2009,
total impairment of the tax asset amounted to DKK 56.4 million, and at 31 January 2008 DKK 47.5 million.

In FY 2009/10, several losses became unavailable for setoff. A significant share of these losses had already been impaired at the beginning
of the financial year and therefore did not materially affect the results for the year. The total need for impairment write-down of the tax
asset was reduced by the value of the unavailable tax losses, and this contributed to the DKK 26.8 million reduction of total impairment
loss on the tax asset at 31 January 2010.

The impairment of the tax asset relates mainly to Danish tax losses that can be carried forward perpetually, as well as Polish and Czech
tax losses that expire within one to five years. For FY 2007/08 and FY 2008/09, the impairment of the tax asset relates mainly to Danish
tax losses that can be carried forward perpetually, as well as Polish and Czech tax losses that expire within four to five years.
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Note 22. Projects in progress or completed

31.1.2010 31.1.2009 31.1.2008
Projects in progress or completed excluding interest, etc. 3,406.0 2,855.6
Capitalised interest, etc. 270.7 215.3
Payments received on account -942.7 -832.0
Impairment -192.7 -240.6
Total projects in progress or completed 2,541.3 1,998.3

The carrying amount of the portion of the project portfolio on which impairment losses have been recognised is DKK 652.5 million (FY

2008/09: DKK 637.1 million; FY 2007/08: DKK 668.6 million).

Note 23. Trade receivables

31.1.2010 31.1.2009 31.1.2008
Receivables relating to re-invoiced construction contracts 8.7 56.5
Receivables from tenants 6.9 5.4
Other trade receivables 138.6 237.3
Setoff against financial liabilities 0.0 -79.1
Total trade receivables 154.2 220.1
Impairment for the year recognised in the income statement -0.2 2.2

Any impairment write-down is made to net realisable value, equal to the sum of future net cash flows that the receivables are expected

to generate. Impairment losses on receivables are calculated on the basis of an assessment of the individual receivables. The carrying

amount of receivables written down to net realisable value based on an individual assessment is DKK 4.8 million. The corresponding

amount at 31 January 2009 was DKK 4.3 million and at 31 January 2008 DKK 6.1 million.

There were no major overdue receivables for FY 2009/10 or for comparative years that had not been written down for impairment.

The carrying amount of the receivables corresponds to the fair value. Interest income of DKK 0.0 million (2008/09: DKK 0.0 million;

2007/08: DKK 0.0 million) on impaired receivables was recognised as revenue.

Note 24. Contract work in progress

31.1.2010 31.1.2009 31.1.2008
Selling price of work performed at the balance sheet date, excluding
profit on account 30.0 0.0
Profit on account 5.3 0.0
Amounts invoiced on account -31.6 0.0
Total contract work in progress 3.7 0.0

There were no withheld payments for work performed for any of the financial years.
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Note 25. Securities

31.1.2010 31.1.2009 31.1.2008
Listed securities 0.1 0.1 0.1
Unlisted securities 3.9 4.9 3.9
Total securities 4.0 5.0 4.0

Securities consisting of listed shares and unlisted equity interests and securities are classified as “financial assets available for sale”. Listed
securities consist of listed shares and are measured at fair value. Unlisted equity interests are not traded in an active market. As the fair
value of these equity interests cannot be determined with a sufficient degree of reliability, they are measured at cost. Unlisted securities,
except unlisted equity interests, are measured at cost on initial recognition and subsequently at fair value.

Note 26. Deposits in blocked and escrow accounts

31.1.2010 31.1.2009 31.1.2008
Blocked accounts and other accounts that the Group cannot fully dispose of 68.7 156.5 950.6
Setoff of financial liabilities -5.2 -40.3 -628.2
Total deposits in blocked and escrow accounts 63.5 116.2 322.4

Note 27. Share capital
The share capital consists of 28,043,810 shares of DKK 20 each (nominal value DKK 560,876,200). The share capital has been paid up
in full. The shares are not divided into share classes, and no shares are subject to special rights or restrictions, including restrictions with

regard to the payment of dividend and repayment of capital. No changes occurred in the either FY 2009/10, FY 2008/09 or 2007/08,

Changes in the share capital over the past five years:

Number in thousands Nominal value
Changes Year end Changes Year end
2005/06 14,021.9 28,043.8 280.4 560.9
2006/07 0.0 28,043.8 0.0 560.9
2007/08 0.0 28,043.8 0.0 560.9
2008/09 0.0 28,043.8 0.0 560.9
2009/10 0.0 28,043.8 0.0 560.9

The Group held no treasury shares in either FY 2009/10 or the comparative years.
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Note 28. Other reserves

Reserve for value Reserve for value

adjustment of adjustment Reserve for
Reserve for fair  available-for-sale of hedging foreign exchange

value adjustment  financial assets instruments adjustments Total
Other reserves at 1 February 2007 133.5 0.0 0.0 23.6 157.1
Profit/loss for the year 44.5 0.0 0.0 0.0 44.5
Foreign exchange adjustment, foreign
operations 1.3 0.0 0.0 32.7 34.0
Value adjustment of hedging
instruments 0.0 0.0 0.0 0.0 0.0
Value adjustment of available-for-sale
financial assets 0.0 0.0 0.0 0.0 0.0
Deferred tax on other comprehensive
income 0.0 0.0 0.0 0.8 0.8
Transferred to free reserves -179.3 0.0 0.0 0.0 -179.3
Other reserves at 31 January 2008 0.0 0.0 0.0 57.1 57.1
Foreign exchange adjustment,
foreign operations 0.0 0.0 0.0 -62.6 -62.6
Value adjustment of hedging
instruments 0.0 0.0 -31.4 0.0 -31.4
Value adjustment of available-for-sale
financial assets 0.0 -0.1 0.0 0.0 -0.1
Deferred tax on other comprehensive
income 0.0 0.0 0.0 0.7 0.7
Other reserves at 31 January 2009 0.0 -0.1 -31.4 -4.8 -36.3
Foreign exchange adjustment,
foreign operations 0.0 0.0 0.0 32.5 32.5
Value adjustment of hedging
instruments 0.0 0.0 31.4 0.0 31.4
Value adjustment of available-for-sale
financial assets 0.0 0.0 0.0 0.0 0.0
Deferred tax on other comprehensive
income 0.0 0.0 0.0 -5.8 -5.8
Other reserves at 31 January 2010 0.0 -0.1 0.0 21.9 21.8

The reserve for value adjustment of available-for-sale financial assets comprises the accumulated net change in the fair value of financial
assets classified as available for sale. The reserve is dissolved as the relevant financial assets are sold or expire.

The reserve for value adjustment of hedging instruments comprises unrealised losses on forward-exchange transactions concluded to
hedge future transactions.

The reserve for foreign exchange adjustments comprises all foreign exchange adjustments arising on translation of the financial state-
ments of enterprises with a functional currency other than Danish kroner; foreign exchange adjustments relating to assets and liabilities
that are part of the Group’s net investment in such enterprises; and foreign exchange adjustments relating to any hedging transactions
that hedge the Group’s net investment in such enterprises. On the sale or winding up of subsidiaries, the accumulated foreign exchange
adjustments recognised in other comprehensive income in respect of the relevant subsidiary are transferred to the income statement.
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Note 29. Payables to credit institutions

31.1.2010 31.1.2009 31.1.2008
Payables to credit institutions are recognised as follows in the balance sheet:
Non-current liabilities 26.0 107.2 408.3
Current liabilities before setoff 2,303.2 1,679.5 2,055.6
Total payables to credit institutions 2,329.2 1,786.7 2,463.9
Assets set off against current liabilities
Receivables 0.0 0.0 -79.1
Cash and cash equivalents -5.2 -40.3 -628.2
Payables to credit institutions after setoff against assets 2,324.0 1,746.4 1,756.6

Financial liabilities have been offset against trade receivables and tied-up cash and cash equivalents to the extent that the Company has

a right of setoff and also intends or is contractually obliged to realise assets and liabilities at the same time.

Fair value

2,329.9

1,786.7

2,463.9

Carrying amount

2,329.2

1,786.7

2,463.9

The fair value has been determined at the present value of future principal repayments and interest payments using the effective interest

method.
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Note 29. Payables to credit institutions, continued

At 31 January, the Group had the following loans and credits:

Effective interest rate Carrying amount Fair value
Matu- Fixed/
Loans rity floating  2009/10  2008/09  2007/08 2009/10 2008/09 2007/08 2009/10 2008/09 2007/08
Mortgage loans
DKK 2027  fixed 4.10% 4.10% n/a 25.3 25.3 0.0 26.0 25.3 0.0
2010-
Bank DKK 2011 floating  4.5-6% 6-8% 4-8% 1,175.6 830.2 1,464.1 1,175.6 830.2 1,464.1
2010-
Bank SEK 2023 floating 2.5-3.5% 4-7% 4-8% 42.2 43.5 57.9 42.2 43.5 57.9
Bank PLN 2011 floating 7-9.25% 5-8% 4-8% 180.4 251.0 358.1 180.4 251.0 358.1
2010-
Bank CZK 2012 floating  3.5-4% 4.7-5.2% 4-8% 50.8 31.7 0.0 50.8 31.7 0.0
2010-
Bank EUR 2032 floating  2.5-5% 3-5% 4-8% 854.9 605.0 583.8 854.9 605.0 583.8
Total 2,329.2 1,786.7 2,463.9 2,329.9 1,786.7 2,463.9
Note 30. Provisions
31.1.2010 31.1.2009 31.1.2008
Interest guarantees for properties sold at 1 February 11.9 17.3 48.0
Applied during the year -5.4 -8.4 -11.3
Reversed rent guarantees -2.7 0.2 -23.0
Provisions for the year 18.3 2.8 3.6
Interest guarantees for properties sold at 31 January 22.1 11.9 17.3
Other provisions at 1 February 6.6 15.7 20.7
Reversed provisions 0.0 9.1 -5.0
Provisions for the year 0.2 0.0 0.0
Other provisions at 31 January 6.8 6.6 15.7
Provisions at 31 January 28.9 18.5 33.0

Expected maturity dates of the liabilities provided for:

0-1 year 14.7 7.6 11.1
1-5 years 14.2 10.9 21.9
> 5 years 0.0 0.0 0.0
Provisions at 31 January 28.9 18.5 33.0

Rent guarantee liabilities for sold properties have been calculated based on experience with rent guarantees and on an individual assess-
ment of the individual leases.

Other provisions relate to provisions for negative equity in an associate. At 31 January 2008 other provisions also comprise uncertainties
relating to completed projects.
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Note 31. Operating leases

For the years 2010-2014 (FY 2008/09: FY 2009-2013, FY 2007/08: FY 2008-2012), operating leases for the rental of office premises,
office machines and operating equipment have been concluded. The leases were concluded for three- to five-year periods with pre-deter-
mined lease payments that are index-adjusted annually. The leases are non-terminable for the period mentioned, after which they can be

renewed for three- to five-year periods.
The annual lease payments are recognised in the income statement.

Future minimum lease payments according to non-terminable lease contracts break down as follows:

2009/10 2008/09 2007/08
Within 1 year 9.0 8.1 10.4
Within 1 - 5 year 11.0 6.0 6.4
After 5 years 0.0 0.0 0.0
Total 20.0 14.1 16.8
Note 32. Deferred tax liabilities
31.1.2010 31.1.2009 31.1.2008
Deferred tax liability at 1 February 43.3 52.3 59.9
Change in tax rate 0.0 -1.0 -1.0
Additions for the year 30.6 16.2 29.2
Disposals for the year -15.7 -16.3 -36.4
Foreign exchange adjustment 1.0 -7.9 0.6
Deferred tax liabilities at 31 January 59.2 43.3 52.3
Deferred tax liabilities relate to:
Property, plant and equipment 0.0 0.0 -0.1
Current assets 41.3 36.6 41.2
Untaxed reserve relating to Sweden 19.4 8.9 15.3
Provisions -0.3 0.0 1.6
Value of tax losses -1.2 -2.2 -5.7
Total 59.2 43.3 52.3

‘The Group has no deferred tax liabilities relating to investments in subsidiaries, associates or joint ventures that have not been recognised
in the balance sheet. The contingent retaxation liability attaching to German subsidiaries regarding which no provisions for deferred tax

have been made amounted to DKK 97.9 million (FY 2008/09: DKK 97.9 million; FY 2007/08: DKK 97.9 million). The Company

controls whether such tax liability will be triggered, which is considered unlikely.
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Note 33. Other debt

31.1.2010 31.1.2009 31.1.2008
Employee-related payables 13.7 15.3 16.7
Derivative financial instruments 0.0 31.4 0.0
Other debt 176.0 190.5 171.2
Total other debt 189.7 237.2 187.9
Broken down as follows under liabilities:
Non-current liabilities (employee bonds) 3.9 2.5 0.0
Current liabilities 185.8 234.7 187.9
Total other debt 189.7 237.2 187.9

The carrying amount of employee-related payables consisting of salaries, personal income tax, social security contributions, holiday pay,
etc., project-related costs and other costs is equal to the fair value of these payables.

Holiday pay obligations represent the Group’s liability to pay salaries during holiday periods to which the employees had earned entitle-
ment by the balance sheet date and which are to be taken in the following financial year(s).

Note 34. Contingent assets and liabilities and security

Contingent assets
A contingent asset in the form of unrecognised deferred tax assets is disclosed in note 21.

31.1.2010 31.1.2009 31.1.2008
Contingent liabilities and security
Surety and guarantee commitment on behalf of associates 5.1 5.1 5.1
Surety and guarantee commitment on behalf of joint ventures 1.1 28.5 33.1
Surety and guarantee commitment in joint ventures 5.8 8.5 11.0
Other surety and guarantee commitments 34.1 23.4 38.1
Carrying amount of project portfolio provided as security to credit
institutions 2,938.6 2,147.8 1,556.6
Carrying amount of escrow account deposits, etc. investments, receivables
and property, plant and equipment provided as security to credit institutions 387.9 429.2 673.6

The amounts stated for surety and guarantee commitments on behalf of associates and joint ventures are the upper limits.

The Group’s other surety and guarantee commitments consist primarily of the Group’s total rent guarantee commitments for which no
p g p Y p g

provisions have been made in the financial statements. The provisions made in the financial statements relate to the rent guarantees that

are likely to be called up.
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Note 34. Contingent assets and liabilities and security, continued

The Group’s project portfolio amounts to DKK 3,253.5 million (FY 2008/09: DKK 2,541.3 million; FY 2007/08: DKK 1,998.3 mil-
lion), of which DKK 2,938.6 million (FY 2008/09: DKK 2,147.8 million; FY 2007/08: DKK 1,556.6 million) has been provided as
security to the credit institutions that have granted building credits or mortgage credit loans.

The carrying amount of escrow account deposits, etc., and non—current assets totalling DKK 387.9 million (FY 2008/09: DKK 429.2
million; FY 2007/08: DKK 673.6 million), consists of security provided in the form of escrow accounts, securities, etc., DKK 32.8 mil-
lion (FY 2008/09: DKK 62.7 million; FY 2007/08: DKK 89.0 million), and investment properties, DKK 355.1 million (FY 2008/09:
DKK 366.5 million; FY 2007/08: DKK 584.6 million).

Usual performance bonds have been provided for construction work performed. The performance bonds have been issued via a credit
insurance company. To a large extent, any work to be carried out under performance bonds will be attributable to subcontractors.

At 31 January the Group had an obligation to take over an underground parking facility on completion of construction at DKK 14.4
million. At 31 January 2009 and 31 January 2010 the Group no longer had such obligations.

TK Development is currently party to the following case that is of relevance due to its scope:

In the summer of 2002, De Samvirkende Kebmand, a trade association of grocery retailers, filed a complaint with the Nature Protection
Board of Appeal (Naturklagenvnet) in respect of the City of Copenhagen’s approval of the layout of the Field’s department store. In
particular, the claim asserted that the Field’s department store is not one department store, but that it consists of several individual stores.
‘The Nature Protection Board of Appeal made its decision in the matter on 19 December 2003, after which the department store layout
was approved. De Samvirkende Kebmand subsequently took out a writ against the Nature Protection Board of Appeal before the Danish
High Court. A ruling in the matter is expected at the earliest in 2010. Neither the owner of the centre nor any company of the TK
Development Group is a direct party to the case, but if the High Court were to uphold De Samvirkende Kebmand’s claim in full or in
part, the Field’s department store may have to be redesigned following negotiations with the relevant local authorities. If the High Court
rules in favour of De Samvirkende Kgbmend, the owner of Field’s may have to incur the financial burden of causing the necessary
changes to the building layout, and in that connection it cannot be ruled out that a claim may be made against the Group. Management
believes the risk of this case to be negligible.

In addition, the Group is involved in a few disputes, none of which are deemed to have a scope that, either individually or collectively,
may affect the Group’s performance to any appreciable extent.

The contingent retaxation liability attaching to German subsidiaries regarding which no provisions for deferred tax have been made
amounted to DKK 97.9 million (FY 2008/09: DKK 97.9 million; FY 2007/08: DKK 97.9 million). The Company controls whether
such tax liability will be triggered, which is considered unlikely.
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Note 35. Financial risks and financial instruments

Classes of financial instruments 31.1.2009 31.1.2008
Other securities and investments 1.3 1.3 8.9
Financial assets held to maturity 1.3 1.3 8.9
Trade receivables 106.5 154.2 220.1
Amounts owed by associates 2.9 8.4 8.4
Contract work in progress 17.8 3.7 0.0
Orher receivables 125.7 160.3 256.5
Cash, cash equivalents, including blocked and escrow accounts 141.0 227.2 644.4
Loans, advances and receivables 393.9 553.8 1,129.4
Securities 4.0 5.0 4.0
Available-for-sale financial assets 4.0 5.0 4.0
Derivative financial instruments entered into to hedge future cash flows 0.0 31.4 0.0
Financial liabilities used as hedging instruments 0.0 31.4 0.0
Credit institutions 2,324.0 1,746.4 1,756.6
Trade payables 144.1 224.0 381.7
Other debt 185.8 205.8 187.9
Financial liabilities measured at amortised cost 2,653.9 2,176.2 2,326.2

The Group’s risk management policy

As a consequence of its activities, TK Development is exposed to fluctuations in foreign exchange and interest rates. The overall objec-
tive of the Group’s risk policy is to manage risks and exposures in order to minimise their negative effects on earnings and cash flows. To
the extent possible, the parent company manages the Group’s financial risks centrally and coordinates the Group’s liquidity management,
including the raising of funds and the investment of surplus funds. No changes were made to the Group’s risk management policy in the

either FY 2009/10, FY 2008/09 or 2007/08.

Foreign exchange risks

The Group primarily hedges its foreign exchange risks by matching the currency of payments received with the currency of payments
made. As a general rule, the financing of individual projects, whether raised with credit institutions or by forward funding, is raised in
the same currency as the currency agreed or expected to be used for the project sale. Similarly, the general rule is for construction con-
tracts to be concluded in the project invoicing currency. When the Company concludes a construction contract in a currency other than
the relevant project’s invoicing currency, it will be assessed in each case whether the foreign exchange risk is to be hedged through a
forward agreement or other financial instruments. In FY 2009/10, a forward contract was concluded to hedge the contract currency of
a project which differed from the invoicing currency. In the year of comparison, a forward contract was concluded to hedge the contract
currency of a project which differed from the expected invoicing currency. These forward contracts were finally settled in FY 2009/10.
No forward exchange contracts were concluded in FY 2007/08.
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Note 35. Financial risks and financial instruments, continued

Interest rate risks
As a general rule, the TK Development Group finances its projects in progress by way of short-term, floating-rate bank loans or by for-
ward funding, generally based on a fixed interest rate. Other interest-bearing debt is largely subject to variable interest (floating-rate

debt).

Based on the Group’s risk policy, Management regularly assesses whether a portion of its loans and advances should be hedged by finan-
cial instruments. No financial instruments were used in the 2009/10 financial year or the previous year to hedge interest rate risks.

Liquidity risks

The Group manages its liquidity risks by using revolving short-term cash budgets and long-term cash budgets that cover several years.
The Group aims to continuously secure an optimum liquidity buffer to make eflicient use of its cash resources in case of unforeseen
fluctuations in cash requirements. The Group aims to optimise its liquidity buffer by raising loans or forward funding for its projects in

progress.

To provide for sufficient future financial resources, Management has adopted a liquidity target for the whole Group. In addition, Ma-
nagement has adopted a solvency target for the whole Group corresponding to an equity ratio of a minimum of 30%, calculated as the
ratio of equity to total assets. The Group has undertaken a commitment towards its main banker to meet a liquidity target and a sol-
vency target. Both targets were met during the three financial years under review.

Credit risks

In connection with the sale of the Group’s projects, the title to a project does not pass to the investor until payment has been effected.
Thus, the Group’s sale of projects does not generally generate credit risks as such. Each receivable is assessed individually, after which any
necessary impairment losses are recognised.

The maximum credit risks associated with securities, equity investments, trade receivables, other receivables, cash and cash equivalents
and deposits in blocked and escrow accounts correspond to their carrying amounts. The impairment losses for the year relating to trade
receivables appear from note 21.

Other financial assets have been written down by DKK 0.8 million (FY 2008/09: DKK 0.0 million; FY 2007/08: DKK 0.0 million).
The carrying amount of other receivables has been written down to net realisable value and amounts to DKK 0.9 million (2008/09:
DKK 0.0 million; 2007/08: DKK 0.0 million).
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Note 35. Financial risks and financial instruments, continued

Foreign exchange risks relating to recognised assets and liabilities:

Cash, cash
equivalents,

blocked accounts Unhedged net
2009/10 and securities Receivables Credit institutions Liabilities position
EUR 15.0 52.0 -848.9 -56.1 -838.0
SEK 27.6 25.8 -42.1 -17.2 -5.9
PLN 32.1 27.1 -180.4 -29.4 -150.6
CZK 15.1 3.7 -50.8 -15.0 -47.0
31.1.2010 89.8 108.6 -1,122.2 -117.7 -1,041.5
2008/09
EUR 7.1 102.6 -605.0 -65.2 -560.5
SEK 65.7 10.4 -43.5 -63.6 -31.0
PLN 23.6 36.6 -251.1 -27.4 -218.3
CZK 15.7 14.8 -31.7 -31.7 -32.9
31.1.2009 112.1 164.4 -931.3 -187.9 -842.7
2007/08
EUR 113.4 30.1 -583.9 -86.6 -527.0
SEK 85.8 11.8 -57.9 -25.4 14.3
PLN 73.9 171.0 -358.1 -83.9 -197.1
CZK 49.2 28.3 0.0 -56.0 21.5
31.1.2008 322.3 241.2 -999.9 -251.9 -688.3
Sensitivity of profit/loss and equity to foreign exchange fluctuations 2009/10 2008/09 2007/08
Effect if the EUR rate were 10% lower than the actual rate 62.9 42.0 39.5
Effect if the SEK rate were 10% lower than the actual rate 0.4 2.3 -1.1
Effect if the PLN rate were 10% lower than the actual rate 11.3 16.4 14.8
Effect if the CZK rate were 10% lower than the actual rate 3.5 2.5 -1.6

The Group’s major foreign exchange exposures relate to EUR, SEK, PLN and CZK. The above calculations show the effect on equity
and profit or loss if the rate of the relevant currency had been 10% lower than the actual rate. A corresponding increase in exchange rates
would have a corresponding negative impact on profit or loss and equity.

As all foreign exchange adjustments relating to the above-mentioned financial instruments are recognised in the income statement, any
foreign exchange fluctuations will have the same effect on profit or loss and equity.
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Note 35. Financial risks and financial instruments, continued

In FY 2009/10, a forward contract was concluded to hedge the contract currency of a project which differed from the invoicing cur-
rency. In the year of comparison, a forward contract was concluded to hedge the contract currency of a project which differed from the
expected invoicing currency. This forward contract was finally settled in the FY 2009/10. No forward exchange contracts were concluded
in FY 2007/08.

Interest rate risks and dates of revaluation or maturity regarding financial assets and liabilities:

Date of revaluation/maturity

Effective

2009/10 0-1 year 1-5 years > 5 years Total interest rate, %
Other securities and investments 1.3 0.0 0.0 1.3 7.75 %
Securities 4.0 0.0 0.0 4.0 0-7%
Trade receivables 106.5 0.0 0.0 106.5 0 %
Other receivables 125.7 0.0 0.0 125.7 0 %
Deposits with credit institutions

(cash, cash equivalents, blocked and escrow accounts) 141.0 0.0 0.0 141.0 1-3%
Amounts owed by associates 2.9 0.0 0.0 2.9 6-8%
Trade payables -144.1 0.0 0.0 -144.1 0 %
Other debt -185.8 -3.9 0.0 -189.7 0-5%
Payables to credit institutions -2,298.0 -26.0 0.0 -2,324.0 2.5-9.25%
Total at 31 January 2010 -2,246.5 -29.9 0.0 -2,276.4
2008/09
Other securities and investments 1.3 0.0 0.0 1.3 7.75 %
Securities 5.0 0.0 0.0 5.0 0-7%
Trade receivables 154.2 0.0 0.0 154.2 0 %
Other receivables 160.3 0.0 0.0 160.3 0 %
Deposits with credit institutions

(cash, cash equivalents, blocked and escrow accounts) 227.2 0.0 0.0 227.2 2-5%
Amounts owed by associates 8.4 0.0 0.0 8.4 6-8%
Trade payables -224.0 0.0 0.0 -224.0 0%
Other debt -234.7 -2.5 0.0 -237.2 0-5%
Payables to credit institutions -1,639.2 -84.7 -22.5 -1,746.4 3-8%
Total at 31 January 2009 -1,541.5 -87.2 -22.5 -1,651.2
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Note 35. Financial risks and financial instruments, continued

Date of revaluation/maturity

Effective
2007/08 0-1 year 1-5 years > 5 years Total interest rate, %
Other securities and investments 3.8 5.1 0.0 8.9 3-8%
Securities 4.0 0.0 0.0 4.0 0-7%
Trade receivables 220.1 0.0 0.0 220.1 0%
Other receivables 256.5 0.0 0.0 256.5 0%
Deposits with credit institutions
(cash, cash equivalents, blocked and escrow accounts) 644.4 0.0 0.0 644.4 2-5%
Amounts owed by associates 8.4 0.0 0.0 8.4 6-8%
Trade payables -381.7 0.0 0.0 -381.7 0%
Other debt -187.9 0.0 0.0 -187.9 0%
Payables to credit institutions -1,348.3 -216.9 -191.4 -1,756.6 5-9%
Total at 31 January 2009 -780.7 -211.8 -191.4 -1,183.9

With regard to interest-rate sensitivity, an increase in the interest rate level of 1% p.a. relative to that at the balance sheet date in respect
of the Group’s floating-rate deposits with and payables to credit institutions would have a negative full-year impact on the profit or loss
for the year, and thus on equity, of DKK 16.3 million. A fall in the interest rate level of 1% p.a. would result in a corresponding positive
impact on the profit or loss for the year and equity. For FY 2008/09 the interest rate sensitivity to a change in the interest rate level of
1% p.a. would be a full-year impact of DKK 11.4 million, and for FY 2007/08 a full-year impact of DKK 8.2 million.

Liquidity risks

The maturity dates of financial liabilities are specified for the individual classes of liabilities in the notes, with the exception of trade pa-
yables and other debt, which largely fall due within one year. The Group’s liquidity reserve consists of cash and cash equivalents as well
as undrawn credit facilities.

2009/10 2008/09 2007/08
The liquidity reserve breaks down as follows:
Cash and cash equivalents 77.5 111.0 322.0
Undrawn credit facilities 20.3 55.2 84.4
Total 97.8 166.2 406.4
Blocked funds for future release 63.5 116.2 3224
Total liquidity reserve 161.3 282.4 728.8
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Note 35. Financial risks and financial instruments, continued

Capital management

The Company’s Management reviews the Group’s capital structure on a regular basis, as well as the need for any adjustments. Manage-
ment’s overall aim is to provide a capital structure that supports the Group’s long-term growth, while at the same time ensuring the best
possible ratio between equity and loan capital and thus maximising the return for the Company’s shareholders.

The Group has adopted a solvency target corresponding to an equity ratio of 30%, and compliance with this target also represents a
covenant that commits the Group vis-a-vis its main bankers. This target was met for all three financial years under review. The equity
ratio was 36.4% at 31 January 2010; 39.5% at 31 January 2009 and 37.7% at 31 January 2008.

The Group has maintained its business model, and Management would like to make proactive use of the earnings potential offered by
existing projects and new project opportunities. The Group’s present cash resources and capital base are sufficient to execute the portfo-
lio of development projects in progress. In order to also exploit the potential of expected additional projects, Management assesses that
a capital injection of about DKK 200 million may increase the shareholders’ returns. No adjustments were made to the Group’s share
capital in either FY 2008/09 or FY 2007/08.

'The payment of any dividends will be considered from year to year. The Board of Directors’ current policy is not to distribute dividends.
'The Board of Directors intends to maintain the Group’s liquidity, particularly in light of the present market situation. Moreover, the
Board of Directors wishes to channel any earnings into the continued expansion of the Group’s activities.

Breach of loan agreements
During the financial year and the previous year, the TK Development Group was not in breach of any loan agreements.

F 65



Note 36. Related party transactions

The Group has no related parties exercising control.

The Group’s related parties are:

- Board of Directors and Executive Board (and their related parties)
- Joint ventures and associates,

2009/10 2008/09 2007/08
Board of Directors and Executive Board (and their related parties)
Number of shares owned 2,382,628 2,382,934 1,971,234
Obligation towards Executive Board, retention bonus 0 0 6
Obligation towards Executive Board, employee bonds 1.5 1.5 0.1
For remuneration, etc. to the Board of Directors and Executive Board, see
note 7.
Joint ventures and associates
Fees from joint ventures 0.3 0.9 9.0
Interest income from joint ventures 5.0 4.0 10.1
Interest expenses, joint ventures -9.7 -8.1 -5.4
Interest income from associates 0.3 0.4 0.4
Amounts owed by associates 2.9 8.4 8.4
Amounts owed by joint ventures 87.1 102.3 122.7
Amounts owed to joint ventures 110.1 106.5 126.9

Other than as set out above, there were no related party transactions in the financial year under review.

Surety and guarantees have been issued on behalf of joint ventures and associates; see note 34.

No security or guarantees have been provided for balances owing to or by related parties at the balance sheet date for any of the finan-
cial years under review. Receivables and payables are settled by payment in cash. No losses were realised in any of the financial years
under review on receivables from related parties, nor were any provisions made for any probable losses.

Note 37. Events after the balance sheet date

In connection with the annual reports for the financial years FY 2009/10, FY 2008/09 and FY 2007/08 no events occurred from the
balance sheet dates until the date of publication that changed the assessment of the individual annual reports.
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Note 38. Adoption of annual report for publication

On 22 April 2010, the Board of Directors adopted the annual report for FY 2009/10 for publication. The annual report will be sub-
mitted to the company’s shareholders for approval at the Annual General Meeting on 25 May 2010.

On 24 April 2009, the Board of Directors adopted the annual report for FY 2008/09 for publication. The annual report will be sub-
mitted to the company’s shareholders for approval at the Annual General Meeting on 25 May 2009.

On 24 April 2008, the Board of Directors adopted the annual report for FY 2007/08 for publication. The annual report will be sub-
mitted to the company’s shareholders for approval at the Annual General Meeting on 27 May 2008.

Note 39. New IFRS and IFRIC interpretations

At the date of publication of the annual report for FY 2009/10, a number of new or amended financial reporting standards and IFRIC
interpretations had not yet entered into force or been approved by the EU. Thus, they were not implemented in the annual report. The
implementation of such standards and interpretations is not expected to materially affect the annual reports for the coming financial
years, except from the impact that the revised IFRS 3 will have from FY 2010/11 on the accounting treatment of any future business
acquisitions.

The financial statements for FY 2007/08 have been restated retrospectively for changes to accounting policies and reclassifications made
in FY 2008/09, and the financial statements for FY 2008/09 and FY 2007/08 have been restated retrospectively for changes to ac-
counting policies and reclassifications made in FY 2009/10.
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